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July 14, 2005

Federal Election Commission
Office of General Counsel 0
999 E Street, N.W. _ ; — / Z7L

Washington, D.C. 20463

Re: Request for Advisory Opinion
Association of Kentucky Fried Chicken Franchisees, Inc., Political Action

Committee FEC No. C00412098

Dear Sir/Madam:

This firm is legal counsel to the Association of Kentucky Fried Chicken Franchisees,
Inc., Political Action Committee ("AKFCF PAC"), a separate segregated fund.

AKFCF PAC's connected organization is the Association of Kentucky Fried Chicken
Franchisees, Inc. ("AKFCF") a national trade association. AKFCF is a Georgia non-profit
corporation organized on a non-stock, non-certificated membership basis. Its members are
autonomous, regional, trade associations the members of which are franchisees of KFC
Corporation. AKFCF is funded solely by its own activities and by dues collected on an irregular
basis from its Regional members. Under its Bylaws, the AKFCF Board of Directors consists of
the President, First Vice President and Immediate Past President of each of AKFCF's Regional

members.

Pursuant to 11 CFR 112.1(b), we seek an Advisory Opinion on the question of whether
the AKFCF PAC, as a trade association federation, can solicit PAC contributions from the
individuals who own the KFC franchisees that are the members of AKFCF's Regional members.

Upon review of the Federal Election Campaign Act of 1971, as amended (the "Act"),
FEC regulations and Advisory Opinions, we believe that under the Act AKFCF is a trade
federation and its Regional members are affiliates whose individual members (or the individuals
who own member franchisees that are incorporated entities) can be solicited by the AKFCF PAC
pursuant to 11 CFR 100.5(g)(4). However, given the very fact-specific nature of the question the
AKFCF PAC seeks an Advisory Opinion confirming that the proposed solicitation complies with
the Act. The AKFCF PAC will not solicit voluntary contributions from individual franchisees
(meaning the franchise owners, executive and administrative personnel and families pursuant to
the trade federation solicitation rules) until receipt of this Advisory Opinion confirming that such
solicitations meet with the solicitation provisions of the Act for trade federation affiliates. For
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ease of reference, the remainder of this letter refers to the "franchisees" who are the members of
the Regional associations that are the members of AKFCF; in cases where the franchisee is not a
natural person, the reference is not to an incorporated entity that may own the KFC franchise but
to the natural persons who own that franchisee.

QUESTION PRESENTED

AKFCF requests confirmation that, under the Act's trade association affiliation rules, the
AKFCF PAC may solicit the franchisees even though the franchisees are members of the
Regional AKFCF members and not directly members of AKFCF.

FACTS

1. The relationship between AKFCF and its Regional members and between the
Regions and the franchisees.

AKFCF is a Georgia non-profit corporation, operated as a non-stock, non-certificated,
membership, corporation. AKFCF is composed exclusively of the seven U.S. Regional
associations plus three international Regions of Caribla (Caribbean and Latin America), Canada,
and Mexico. Each Regional association is autonomous and incorporated separately from
AKFCF. The autonomous Regions are themselves separately incorporated as non-profit
membership corporations, under various state laws in the cases of the seven U.S. Regions, and
their members in turn are the KFC franchisees, who are all either proprietors or closely-held
corporations.l AKFCF's web site is at http://www.akfcf.com/.

AKFCF was formed in 1975 to coordinate at a national level the activities of Regional
associations of KFC franchisees that were then being formed. Each Region has its own Bylaws,
its own Board of Directors, and tradition of participatory democracy.

Each Regional association has representation on the AKFCF board of directors: namely,
the-Region's President, First Vice President, and Immediate Past President. The Board of
Directors of AKFCF has an Executive Committee consisting of the AKFCF President, First and
Second Vice Presidents, Immediate Past President, Secretary and Treasurer. Officers of AKFCF
must be either a director of AKFCF or a past or present officer of a Regional association.
Membership in a Regional association automatically entitles a KFC franchisee to the full benefits
of membership in AKFCF. AKFCF has no members other than the Regions. Franchisees are
members of their Region; franchisees are not directly members of AKFCF, except to the indirect
extent that their Regions are members of AKFCF.

I Members of the non-U.S. Regions are not solicited and the non-U.S. Region officers are not on the AKFCF PAC
Board.
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AKFCF was created as and functions as an umbrella coordinating body for the Regions.
Through the years, AKFCF has worked with KFC to produce an acceptable U.S. franchise
contract and was integral to the formation of the KFC National Purchasing Cooperative which
greatly improved distribution and competition in the system, benefiting all franchisees. The
AKFCF newsletter, the AKFCF Quarterly, is one of the leading trade association publications in
its field and a communication instrument of the franchisees. Also, AKFCF has managed and
produced successive annual KFC franchisee conventions for its members, with annual attendance

now surpassing 2,500 people.
e Establishment of the AKFCF PAC:

2. Th

In 2005, the AKFCF Board and its Governmental Affairs Committee determined that it
would be in the interest of a U.S. franchisees to establish a federal PAC in order to support
conditions that favor federal legislation favorable to franchisees. The AKFCF PAC was formed
by the AKFCF Board as an unincorporated association and registered with the FEC on June 3,
2005 and assigned FEC No. C0041298. As set forth in the proposed AKFCF Solicitation
Policies, the PAC intends to directly solicit as its restricted class, the individual franchisee
members of the AKFCF domestic Regions for voluntary contributions to the AKFCF PAC under
the terms and conditions allowed by the Act's trade federation association rules. All solicitation
requirements of 11 CFR § 114.8 regarding member corporation exclusive approval, duration of

approval and affiliation will be adhered to.

No AKFCF Region has a federal PAC. Neither AKFCF nor (to AKFCF's knowledge) its
Regions has any State PACs.

ANALYSIS

1. Previous Advisory Opinions:

We have consulted with the FEC Information Specialists on this and other questions
related to the AKFCF PAC. The FEC Specialists have directed our attention to the following
advisory opinion dealing with trade association affiliation and solicitation of members:

AO  2002-11
AO  2000-15
AO  2000-4

AO  1995-12
AO  1994-19
AO 1977-44

In the above advisory opinions, the Commission has addressed issues pertaining to federations of
trade associations. In these AOs, the federations are national associations with component State
or Regional organizations that are officially recognized as members through the
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interconnectedness of the national association with each of the State associations. This has
entailed such features as a significant portion of the national association's board of directors
consisting of representatives of the State associations (see FEC Adv. Ops. 1998-19, 1995-17,
1991-24, and 1977-44); membership in the Jocal or State entity as a necessity for membership in
the national association, or where such State or local membership automatically provides
membership in the national association (see FEC Adv. Ops. 1998-19, 1995-17, 1994-19); dues
for the higher level of the organization that are collected by the lower level (see FEC Adv. Ops.
1998-19 and 1995-17); or prescription by the national organization of major portions of a State
association's by-laws (see FEC Adv. Ops. 1995-17 and 1994-19). When national trade
associations have such features, the Commission has used these facts in its analysis of both the
federation status of the national association and the question of affiliation of that association with
State or local organizations. The factors used in concluding that there is a federation in such
situations will very likely lead to a conclusion of affiliation under the Commission regulations.

CF is a trade association under the Act:

2. AKF

AKEFCF is a trade association. The FEC's regulations define "trade association" as:

[Glenerally a membership organization of persons
engaging in a similar or related line of commerce, organized to
promote and improve business conditions in that line of commerce
and not to engage in a regular business of a kind ordinarily carried
on for profit, and no part of the net earnings of which inures to the
benefit of any member.

11 C.F.R. § 114.8(2).

AKFCF is a national organization that was organized to further the interests of its
members, the several autonomous Regional KFC associations. As can be seen by its mission
statement, the AKFCF was formed to "protect, promote and advance the mutual interests of all
member franchisees and the Kentucky Fried Chicken system." AKFCF, a non-profit
corporation, does not engage in any other business other than advancing the interests of its

members.

The Regions fit the Act's definition of a trade association "member" and the individual
franchisees are "members" of the Regions since they either: (1) have a meaningful ownership or
investment stake in the trade association (the Regions formed AKFCF and the franchisees
formed the Regions) or (2) pay dues on a regular basis (franchisees pay dues to belong to their
Regions and the Regions are assessed dues [determined on a basis of a defined dollar amount per
member] to belong to AKFCF); or (3) have dual participating rights in the governance of the
organization (the AKFCF Board is composed of officers of the Regions on an ex officio basis,
and the Boards of Directors of the Regions are elected directly by the member franchisees). 11

CFR § 100.8(b)(4)(iv)(B).
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Thus, under the Act's definitions presented above, AKFCF is a trade association
consisting of Regional members and the Regions are trade associations consisting of the
franchisee members. AKFCF also is a wfederation of trade associations” under the Act.
Organizations may be classified under both categories, that is, as a trade association consisting of

individual members or business entities, and as a federation consisting of state or regional
associations made up of those persons or entities. See, e.g. FEC Adv. Op. 1994-19 (July 21,

1994).
3. AKFCEF is a trade federation under the Act:

FEC regulations define a federation of trade associations as "an organization representing
trade associations involved in the same or allied line of commerce." 11 CF.R. § 114.8(g)(1).
FEC regulations further explain the federation's role under the Federal Election Campaign Act as

follows:

(1) A federation of trade associations is an organization
representing trade associations involved in the same or allied line
of commerce. Such a federation may, subject to the following
limitations, solicit the members of the federation's regional, State
or local affiliates or members, provided that all of the political
committees established, financed, maintained or controlled by the
federation and its regional, State, or local affiliates or members are
considered one political committee for the purposes of the
limitations in Sec. Sec. 110.1 and 110.2. The factors set forth at
Sec. 100.5(g)(4) shall be used to determine whether an entity is a
regional, State or local affiliaste of a federation of trade

associations.

(i) The federation and its member associations may €ngage
in a joint solicitation; or

(ii) The member association may delegate its solicitation
rights to the federation.

(2) A federation is subject to the provisions of this section
when soliciting the stockholders and executive or administrative
personnel of the corporate members of its member associations.

11 CFR. § 114.8(2)(1) and (2).

The FEC has concluded that a trade association was a trade federation when a sponsoring
organization was made up of state component societies that participated as units in the
governance of the national body, see FEC Adv. Op. 1994-19 (July 21, 1994), and when a
supporting organization represents affiliated organizations on a national basis and the affiliates
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nominated the supporting organization's governing body, see FEC Adv. Op. 1977-44 (Jan. 11,
1978), and when the governing documents and practices of a national supporting organization
and state organizations indicated that the national and state organizations were affiliated. See
FEC Adv. Op. 1995-12 (June 30, 1995). AKFCF meets each of these tests.

On the other hand, the FEC found that a national trade association was not to be
construed as a federation of trade associations comprised of state trade associations organized for
the same general purpose, where the organization did not represent the other trade associations,
did not recognize the state trade associations as "components" of the organization, the
organization and other trade associations did not share a common membership application nor
collect dues with consolidated statements, the organization had no control or input in the state
trade associations' dues statements or receipts, membership in the organization was independent
of membership in the state trade associations, the organization had not provided prototype
bylaws or instructions on organization, policies or instructions to the state associations, and there
were no overlaps or governance relationships between the organization and state trade
associations. See FEC Adv. Op. 2002-11 (Oct. 11, 2002) (finding that the Mortgage Bankers
Association of America was a "loose federation" and thus its PAC was not affiliated with the
Texas Mortgage Bankers Association PAC). These disqualifying factors are not found in the
AKFCF's relationship with its Regional members

Under these rules, AKFCF is clearly a trade association federation.

4. AKFCF may solicit the franchisee members of the Regions under the trade

association federation affiliation rules:

The final step in the analysis of this solicitation question is whether as a trade federation,
AKFCF through the AKFCF PAC can directly solicit the Region's individual franchisees (as
defined above). Under the Act's affiliation rules:

(1) ... Such a federation may, subject to the following limitations, solicit the
members of the federation's regional, State or local affiliates or members,
provided that all of the political committees established, financed, maintained or
controlled by the federation and its regional, State, or local affiliates or members
are considered one political committee for the purposes of the [contribution]
limitations in 110.1 and 110.2. The factors set forth at 100.5(g)(4) shall be used
to determine whether an entity is a regional, State or local affiliate of a federation

of trade associations.

(i) The federation and its member associations may engage in a joint solicitation; or

(ii) The member association may delegate its solicitation rights to the federation.
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(2) A federation is subject to the provisions of this section when soliciting the
stockholders and executive or administrative personnel of the corporate members
of its member associations.

11 CFR §114.8(g)(1) and (2). Thus, if AKFCF's Regional members are trade association
federation "affiliates" of AKFCF, then AKFCF can directly solicit the Regions' franchisee

members.

To determine whether the members are “affiliates”, the FEC applies various factors "in
the context of the overall relationship between committees or sponsoring organizations to
determine whether the presence of any factor or factors is evidence of one committee or
organization having been established, financed, maintained, or controlled by another committee
or sponsoring organization." 11 CFR § 100.5(g)(4)(i). These factors include, but are not limited

to:

(A) Whether a sponsoring organization owns controlling
interest in the voting stock or securities of the sponsoring
organization of another committee;

(B) Whether a sponsoring organization or committee has
the authority or ability to direct or participate in the governance of
another sponsoring organization or committee through provisions
of constitutions, bylaws, contracts, or other rules, or through
formal or informal practices or procedures;

(C) Whether a sponsoring organization or committee has
the authority or ability to hire, appoint, demote or otherwise
control the officers, or other decisionmaking employees or
members of another sponsoring organization or committee;

(D) Whether a sponsoring organization or commitiee has a
common or overlapping membership with another sponsoring
organization or committee which indicates a formal or ongoing
relationship between the sponsoring organizations or committees;

(E) Whether a sponsoring organization or committee has
common or overlapping officers or employees with another
sponsoring organization or committee which indicates a formal or
ongoing relationship between the sponsoring organizations or
committees;

(F) Whether a sponsoring organization or committee has
any members, officers or employees who were members, officers
or employees of another sponsoring organization or committee
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which indicates a formal or ongoing relationship between the
sponsoring organizations or committees, or which indicates the

creation of a successor entity;

(G) Whether a sponsoring organization or committee
provides funds or goods in a significant amount or on an ongoing
basis to another sponsoring organization or committee, such as
through direct or indirect payments for administrative, fundraising,
or other costs, but not including the transfer to a committee of its
allocated share of proceeds jointly raised pursuant to 11 CFR

102.17;

(H) Whether a sponsoring organization or committee
causes or arranges for funds in a significant amount or on an
ongoing basis to be provided to another sponsoring organization or
committee, but not including the transfer to a committee of its
allocated share of proceeds jointly raised pursuant to 11 CFR

102.17,

(I) Whether a sponsoring organization or committee or its
agent had an active or significant role in the formation of another
sponsoring organization or committee; and

(J) Whether the sponsoring organizations Or committees
have similar patterns of contributions or contributors which
indicates a formal or ongoing relationship between the sponsoring
organizations or committees.

11 C.F.R. §100(g)(4)(ii)(A)-()-

Applying those factors from the list cited above that are relevant to the AKFCF structure,
it is clear that AKFCF's Regions are naffiliates” of AKFCF under the Act and, therefore, the
Regions' individual franchisee members can be directly (or jointly) solicited for voluntary
contributions. While the § 100.5(g)(4)(i) factors evaluate interconnecting in a "top down"
position (from the connected organization to its affiliates) the realities of the relationship of the
AKFCF Region to AKFCF show that the fundamental control and funding factors that establish
“affiliate” status under the Act exist from a "bottom-up" perspective, i.e. from the Regions to
AKFCF. AKFCF is a creature of the Regions, funded by the Regions, and its Board and officers
act ex officio in their capacity as officers of their respective Regions.

The interconnections, control and funding that defines the relationship between the
Regions and AKFCF clearly show that the Regions have vestablished, financed, maintained or

controlled" AKFCF. 11 CFR § 100.5(2)(4)(®).
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CONCLUSION

Thus, under the Act's trade federation association rules, we believe that the AKFCF PAC
can directly solicit for voluntary contributions the individual franchisee members of its Regional
members. But because of the importance and fact-specific nature of the question, we seek an
Advisory Opinion. We are willing to supplement this request with any additional materials or

information requested.

ATTACHMENTS
Exhibit A: AKFCF Articles

Exhibit B: AKFCF Bylaws

Exhibit C: AKFCF Board Resolution establishing AKFCF PAC and appointing
Treasurer adopted May 24, 2005

Exhibit D:  AKFCF PAC Charter and Bylaws (proposed)

Exhibit E:  AKFCF PAC Solicitation Policy (proposed)
Respectfully submitted,
Briggs and Morgan, P.A.

/1/'4,.«-& T pex_

Andrew C. Selden
Neal T. Buethe

NTB/rb

cc: Charles Weaver, AKFCF
David Evans, AKFCF PAC Treasurer
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ARTICLES OF INCORPORATION
OF
THE ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES, INC.

L

The name of the corporation is The Association of Kentucky Fried Chicken Franchisees,

Inc.
II.
The Corporation shall have perpetual duration.
L.
The Corporation is organized under the Georgia Nonprofit Corporation Code for
the following purposes:

To function as a business league as that term is used in Section 501(c)(6) of the
Internal Revenue Code, as now and hereafter amended; to foster and coordinate the
activities of regional associations of franchisees of Kentucky Fried Chicken food outlets;
to develop the industry composed of Kentucky Fried Chicken franchised food outlets; to
improve the character of the services performed and labor employed in the industry, and
by better public service and promotion, to contribute to the advancement of the industry;
to encourage inventiveness and interchange of thought, and to elicit and communicate
among the members of the industry for the benefit of the industry the best talent and
results of the experience and ability of all; to secure for the industry fair and equitable
treatment in transactions with manufacturers of and dealers in supplies, and to do all
things necessary and proper for the advancement of Kentucky Fried Chicken franchised
food outlets.

To do each and every thing necessary, suitable or proper for the accomplishment
of any of the purposes Or the attainment of any one or more of the objects herein
enumerated, or which shall at any time appear conducive to or expedient for the
protection or benefit of the Corporation.

IN FURTHERANCE OF AND NOT IN LIMITATION of the general powers
conferred by the laws of the State of Georgia and the objects and purposes herein set
forth, it is expressly provided that to such extent as a corporation organized under the

Georgia Nonprofit Corporation Code may now or hereafter lawfully do, the Corporation

. EXHIBIT A




shall have power to do, either as principal or agent and either alone or in connection with
other corporations, firms, or individuals, all and everything necessary, suitable,
convenient or proper for, or in connection with, or incident to, the accomplishment of any
of the purposes or attainment of any one or more of the objects herein enumerated, or
designed directly or indirectly to promote the interests of the Corporation or to enhance
the value of its properties; and in general to do any and all things and exercise any and all
powers, rights and privileges which a corporation may now or hereafter be authorized to
do or to exercise under the Georgia Nonprofit Corporation Code or under any act
amendatory thereof, supplemental thereto or substituted therefore.

The foregoing provisions of this Article III shall be construed both as purpose and
powers and each as an independent purpose and power. The foregoing enumeration of
specific purposes and powers herein specified shall, except when otherwise provided in
this Article III, be in no wise limited or restricted by reference to or inference from the
terms of any provision of this or any other Article of these Articles of Incorporation.

Iv.

The Corporation is not organized and shall not be operated for pecuniary gain or
profit, and in no event shall any income or profit of the Corporation be distributable to or
inure to the benefit of its members, directors, officers, or any other individual.

V.

The conditions, method of admission, qualifications and classifications of
membership, the limitations, rights, powers and duties of members, the dues, assessments
and contributions of members, the method of expulsion from and termination of
membership, limitations upon or qualifications of voting power, and all other matters
pertaining to the membership and the conduct, management and control of the business,
property and affairs of the Corporation shall be as provided from time to time in the
bylaws of the Corporation.

VI.

The Corporation shall be managed by a Board of Directors of such number and

having such qualifications, powers and duties as shall be provided from time to time in

the bylaws. The manner in which the directors are to be elected or appointed shall be

provided from time to time in the bylaws.



VIIL.
The initial registered office of the Corporation shall be at 3100 Equitable
Building, 100 Peachtree Street, Atlanta, Fulton County, Georgia. The initial registered

agent of the Corporation shall be Carl 1. Gable, Jr.
VIIL

The initial board of directors shall consist of three (3) persons who shall be as

follows:

Donald R. Hines
31 Town Line Road
Wethersfield, Connecticut 06109

Bobby Helms
PO Box 1332
Hammond, Louisiana

Charles Wentz
PO Box 1469
Laurinburg, North Carolina

IX.
The name and address of the incorporator is:
Carl 1. Gable, Jr.

100 Peachtree St., Suite 3 100
Atlanta, Georgia



RESTATED BYLAWS OF
THE ASSOCIATION OF KENTUCKY
FRIED CHICKEN FRANCHISEES, INC.

ARTICLE I
OFFICES AND
CORPORATE SEAL

Section 1.1  Restated Bylaws. These Bylaws repeal and restate in their
entirety the Bylaws of the Association and all amendments thereto. Adoption of these
Restated Bylaws does not impair the validity of acts under the former Bylaws as
amended. These Restated Bylaws are effective as of June 1, 2004.

Section 1.2  Corporate Seal. The Association shall have no corporate seal.

Section 1.3  Registered and Other Offices. The registered office of THE
ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES, INC. (the
n Association") in Georgia shall be that set forth in the most recent statement of the Board
of Directors filed with the Secretary of State of Georgia. The Association may have other
offices, within or without the State of Georgia, as the Board of Directors determines from
time to time to be necessary or convenient for the purposes of the Association and the

carrying out of its work and activities.

ARTICLE 11
MEMBERSHIP

Section 2.1 Members. The Association is composed of regional associations
("Members") of persons franchised by KFC Corporation or its affiliates to operate
Kentucky Fried Chicken outlets. A region becomes an active Member only by resolution
of the Board of Directors of the Association. References in these Bylaws to "Members"
means only active Members. Regions of the Association that are not active Members are
not qualified to participate in Association activities and may not be represented on the
Board of Directors. Any Kentucky Fried Chicken Franchisee anywhere in the world who
is a member in good standing of 2 Member of the Association or whose KFC outlet(s) are
outside the territory of any Member is welcome to attend Association conferences,
conventions and open sessions of Board meetings. The configuration of the regions
constituting the Members is subject to periodic definition and re-definition, including
consolidation of two or more regions, division of a region, and movement of certain areas
from one region to another, at the discretion of the Board of Directors. The Association
is composed of the following regions, of which regions (A) through (J) are active

Members:

(A)  Great Lakes Region: Indiana, Michigan, Ohio, Pennsylvania west of and
including the counties of Allegheny, Armstrong, Beaver, Bedford, Blair,
Butler, Cambria, Cameron, Clarion, Clearfield, Crawford, Elk, Ene,

1244829v8
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Fayette, Forest, Greene, Indiana, Jefferson, Lawrence, McKean, Mercer,
Somerset, Venango, Warren, Washington and Westmoreland, and West

Virginia;

(B) Greater Southwest Region: Arizona, Arkansas, Colorado, Kansas,
Oklahoma, Missouri, New Mexico and Texas;

(C) Northeast Region: Connecticut, Delaware, District of Columbia, Maine,
Maryland, Massachusetts, New Hampshire, New Jersey, New York,
Eastern Pennsylvania (counties not included in Great Lakes Region),
Rhode Island and Vermont;

(D) Northwest Region: Alaska, California (other than Southern California),
Idaho, Montana, Nevada, Oregon, Utah, Washington and Wyoming; -

(E) Southeast Region: Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, Tennessee and Virginia;

(F) Southern California Region: the California Counties of San Luis
Obispo, Kern, Santa Barbara, Ventura, Los Angeles, San Bemardino,

Orange, Riverside, San Diego and Imperial;

(G) Upper Midwest Region: Illinois, Iowa, Minnesota, Nebraska, North
Dakota, South Dakota and Wisconsin;

(H) Caribla Region: Aruba, Bahamas, Barbados, Bermuda, Costa Rica,
Curacao, Ecuador, Grand Cayman, Grenada, Jamaica, Panama, St. Lucia,
St. Maarten, St. Vincent, Trinidad and U.S. Virgin Islands; all of South

America;
@ Canada Region: all of Canada; and
(J)  Mexico Region: all of Mexico.

Section 2.2 Membership Conditions. A region becomes an active Member
entitled to participate in the Association as provided in these Bylaws only if the Board of
Directors determines that one or more franchisees who own and operate KFC outlets
located in that geographic region have organized themselves into a coherent regional
organization of franchisees, with established bylaws affording members open and
democratic participation in regional governance, including election of a Board or other
governing council. The Board of Directors may grant "Affiliate Membership" status to
any other organized group the members of which are limited to independent Kentucky
Fried Chicken franchisees, upon such terms and conditions as the Board determines in its
discretion, which terms and conditions may differ from the terms and conditions of

membership of active Members.

Section 2.3 Dues, Duties and Privileges of Membership. Members are
obligated to abide by the Articles of Incorporation of the Association, these Bylaws, and
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the decisions, rules and policies adopted by the Board of Directors consistent with these
Bylaws. Regions each have three seats and three votes on the Association's Board of
Directors. Subject to Section 2.2 and 2.4, active Members are equally entitled to the
privileges, and equally subject to the duties and obligations, of membership in the

Association.

Section 2.4 Future Changes. The Board of Directors reserves plenary
authority to: (i) expand, amend, restate and delete any section or all of these Bylaws; (i1)
set, clarify, revise and revoke both the boundaries of any region or Member, and the
definition for purposes of these Bylaws of the territory of any Member; (iii) establish
reasonable classifications of Members, consistent with these Bylaws; and (iv) set, clarify,
revise and revoke any existing or additional condition, obligation or privilege of

membership of Members in any classification.

Section 2.5  Suspension and Inactivation of Membership.

(A)  The Board of Directors by a two-thirds vote and with written notice to the
Member may suspend the membership of a Member that fails to pay dues
or assessments owed to the Association, or whose continued participation
in Association activities the Board finds to be contrary to the best interests
of the Association. If the member fails to correct the act or omission that
is the basis for the Board's action promptly after receiving notice of it, or if
the Member repeatedly fails to pay dues and assessments owed, or
repeatedly fails to conduct itself in a manner consistent with the best
interests of the Association, the Board by a two-thirds vote and with
written notice to the Member may declare that Member to be inactive and
no longer qualified to participate in Association activities or to be
represented on the Board of Directors.

(B) A Member may request at any time by written notice to the Secretary that
it be placed, subject to acceptance by the Executive Committee, in an
inactive status. The making of such a request or its acceptance by the
Executive Committee does not affect the Member's obligation to pay
current or past due dues or assessments or entitle the Member to a refund

of any part of dues or assessments paid. A Member placed on inactive
status may not participate in Association activities or be represented on the

Board of Directors.

ARTICLE III
MEETINGS OF MEMBERS

Section 3.1 Meetings _of Members.  Directors shall be appointed in
accordance with Article IV of these Bylaws, and meetings of the Board of Directors also
constitute meetings of the Members of the Association.
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ARTICLE IV
DIRECTORS

Section 4.1 General. The affairs of the Association shall be managed by, or
under the direction of, the Board of Directors, which may exercise all powers of the
Association and do all acts and things not prohibited by law, the Articles of Incorporation
or the Bylaws of the Association.

Section 4.2 Number, Appointment and Term of Office. The Board of
Directors shall be composed of three directors from each Member and the officers
described in Section 5.3. The Directors shall be the President, President-Elect (or First
Vice President), and Immediate Past President of each Member. If a Director becomes
disqualified, is removed, dies or is incapacitated, the Member represented by that
Director may designate a surrogate for the unexpired term of the affected Director. Ifa
Director is elected to serve as an officer of the Association, the Member may not
designate another person to represent it on the Board of the Association in place of its
Director who is serving as an officer. The Secretary of each Member shall certify to the
Secretary of the Association the names of the Directors representing the Member. Each
Director shall hold office until his or her successor is appointed and qualifies or until the
Director resigns or is removed. The Officers of the Association who are not Directors
appointed by a Member are members ex officio of the Board.

Past Presidents shall be Honorary Directors without vote, except the Immediate
Past President shall be a regular Director, with vote, until the next annual election
following the expiration of said Officer's term as President. To maintain Honorary status,
an Honorary Director shall be a member in good standing of a Member and attend at least

one Board meeting every two years.

Section 4.3  Qualifications. A Director must be and remain (i) an Officer
described in Section 5.3; or a person franchised by Kentucky Fried Chicken Corporation
or by a licensee or affiliate of such corporation to operate one or more Kentucky Fried
Chicken food outlets, or must be a partner, shareholder or principal officer of such a
franchisee, and (ii) a member in good standing of the Member that appointed him or her,
and not an employee of YUM! or its affiliates. A Director may not vote on any matter
until she or he has completed a Directors' orientation designated by the Board. The
Board is the final authority for determining the eligibility of a person to act as a Director.

Section 4.4  Alternates. A Director may not appoint a proxy, but a Member
may designate and certify to the "Association an alternate who may represent the Member
as a Director at a meeting of the Directors which a regular Director is unable to attend for
reasons other than those listed in Section 4.2.

Section 4.5 Board Meetings; Place and Notice. An annual meeting shall be
held each year at a time and place designated by the Board of Directors. Other meetings
of the Board may be held from time to time at any place within or without the State of
Georgia that the Board designates. Special or regular meetings of the Board may be
called by the President, upon not less than forty-eight (48) hours notice. Any four
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Directors may call a meeting of the Board by giving not less than ten business days notice
to all Directors of the date, time, place and general purpose of the meeting. If a meeting
schedule is adopted by the Board and communicated to the Members, or if the date, time
and place of a meeting has been announced at a previous meeting, no notice is required.

Section 4.6 Waiver of Notice. A Director may waive notice of a meeting of
the Board before, at or after such meeting. Attendance of a Director at a meeting of the
Board constitutes a waiver of notice of such meeting and consent to the place, time,
notice and convening of the meeting, except when a Director states at the beginning of
the meeting any such objections to the transaction of business.

Section 4.7 Executive Committee. The President, Immediate Past President,
First Vice President, Second Vice President, Secretary and Treasurer of the Association
shall constitute an Executive Committee of the Board of Directors. The Executive
Committee shall have and may exercise all of the authority of the Board of Directors in
managing the affairs of the Association, subject only to any restrictions which may be
imposed from time to time by resolution of the Board of Directors. The Executive
Committee shall act in the Board's behalf on matters requiring action before the next
scheduled meeting of the Board if the Executive Committee determines that (i) there is
insufficient time to call a special meeting of the Board to consider the matter or (ii) the
matter does not warrant the inconvenience and expense of convening a special meeting of
the Board, or (iii) the Executive Committee finds that a matter requires immediate or
unusually confidential action such that it would be preferable to address the matter in the
Executive Committee. The Executive Committee shall keep and report promptly to the
Board minutes of actions taken by the Executive Committee. The Executive Committee
may adopt its own rules of proceeding not inconsistent with these Bylaws and may
establish its own quorum and voting requirements.

Section 4.8 Quorum. At all meetings of the Board of Directors a quorum for
the transaction of business requires 18 Directors then holding office who include one or
more Directors representing each of six of the Members, of which six, four must be
Members from Regions A through G. The act of a majority of the Directors present at
any meeting at which there is a quorum is the act of the Board, except as may be
otherwise specifically provided by law, the Articles of Incorporation or these Bylaws. If
a quorum is not present at the meeting of the Board, the Directors present may adjourn
the meeting, without obligation to give notice other than announcement at the meeting,
until a quorum is present. Once a quorum is established for a meeting, it is not lost
regardless of the departure of one or more Directors from the meeting.

Section 4.9  Action Without a Meeting. Any action required or permitted to
be taken at the meeting of the Board of Directors or Executive Committee may be taken '
with equal -authority without a meeting if all members of the Board or Executive
Committee, as the case may be, consent thereto in writing setting forth the action so taken
and the writing is filed with the Secretary of the Association. Meetings of the Board or
Executive Committee may be lawfully convened, and a quorum ascertained, with one or
more Directors participating by conference telephone or equivalent means provided each
Director is able to speak to and hear every other Director.
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Section 4.10 Removal. A Director may be removed from office or from a
meeting by a vote of two-thirds of all of the Directors holding office at any regular or
special meeting of the Board.

Section 4.11 Nominating Committee. The President, Immediate Past
President, First Vice President and two Directors appointed by the President shall
constitute a Nominating Committee. The Immediate Past President is Chairman of the
Nominating Committee. The Nominating Committee shall recommend annually to the
Board a slate of Officers of the Association.

Section 4.12 Other Committees. The Board of Directors may appoint such
other committees, for specific or general purposes, as it deems appropriate. Committees
may include members who are not Directors. Committees shall keep and report promptly
to the Board minutes of their actions. The Board may remove any or all members of a
committee without cause and without notice.

ARTICLE V
OFFICERS

Section 5.1 Composition. The principal Officers of the Association shall
include President, a First Vice President — President Elect, a Second Vice President, a
Secretary and a Treasurer. The Board may appoint other, subordinate, Officers it deems
necessary or useful for the operation and management of the Association, each of whom
shall have the powers, rights, duties, responsibilities and terms of office determined by
the Board from time to time. Any number of offices may be held by the same person,
except the office of President and any other office shall not be held by the same person.
Every principal Officer shall be either (i) a Director or (i) a past or current officer of a
Member, who is a member in good standing of the Member. Appointment of a past or
current officer of a Member as an Officer of the Association does not decrease the
number of Directors such Member is entitled to appoint under Section 42.

Section 5.2 Term of Office. Officers shall be appointed by the Board of
Directors at its annual meeting to serve until their respective successors are duly
appointed and qualified, their term of office to begin July 1 of each year, unless otherwise
designated by the Board. The First Vice President — President Elect automatically
becomes President on July 1 of the next succeeding year.

Section 5.3 Powers and Duties. The Officers of the Association shall have
the powers and duties described herein and such others as may be prescribed from time to
time by the Board of Directors.

(A) President. The President is the Chief Executive Officer of the
Association and Chairman of the Board of Directors. The President shall
preside at all meetings of Members and Directors, shall see that all orders

and resolutions of the Board are carried into effect and shall have such

other duties as may be prescribed from time to time by the Board. The
President has general supervision of the Association, subject to the
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(B)

©

D)

(E)

direction of the Board, and has all authority and duties usually incumbent
upon the Chief Executive Officer of a nonprofit corporation. The
President may delegate one or more functions or responsibilities to an
Officer, agent or employee of the Association and may authorize in
writing other Officers to do so.

First Vice President — President Elect. The First Vice President —
President Elect shall succeed to the powers and duties of the President in
the President's absence or disability and shall have other powers and
perform other duties prescribed from time to time by the Board of
Directors, the President or the Bylaws.

Second Vice President. The Second Vice President shall succeed to the
powers and duties of the President in the absence or disability of both the
President and the First Vice President — President Elect and shall have
other powers and perform other duties prescribed from time to time by the
Board of Directors, the President or the Bylaws.

Secretary. The Secretary shall be secretary of and shall attend all
meetings of the Board and subject to review and approval by the Board
shall record all proceedings of such meetings in the minute book of the
Association. The Secretary shall give proper notice of meetings of
Directors, shall mail copies of the minutes of each Directors' meeting to all
Directors within thirty (30) days after such meeting, shall maintain in good
order all non-financial records and correspondence of the Association and
shall perform such other duties prescribed from time to time by the Board,
the President or the Bylaws.

Treasurer. The Treasurer is the Chief Financial Officer of the
‘Association and shall keep the books of the Association, make all financial
collections and disbursements, shall maintain in good order all records
relating thereto, shall distribute to the Directors at each annual meeting a
statement of receipts and disbursements for the preceding fiscal year, have
custody of the assets of the Association and perform such other duties
prescribed from time to time by the Board, the President or the Bylaws.

Section 5.4 Vacancies. Vacancy in any office resulting from any cause may
be filled by appointment by the Board.

Section 5.5 Removal. Any Officer may be removed at any time, with or
without cause, by the Board.



ARTICLE VI
DUES AND ASSESSMENTS

Section 6.1 Amount. Each Member shall pay to the Association annual dues
set by resolution of the Board on such formula, allocation or other basis as the Board

determines from time to time.

Section 6.2 Payment. Dues are due and payable in full and in advance on the
first day of each fiscal year.

Section 6.3  Special Assessments. By a vote of sixty percent or greater of the
Directors then holding office, and including a majority of the Directors representing each
of a majority of the Members, the Board may levy on Members from time to time special
assessments, which shall be treated for all purposes as additional dues, and are due and
payable on the date established by the Board.

ARTICLE VII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 7.1 Indemnification of Directors and Officers. To the full extent
that the Georgia Business Corporation Code, as it exists on the date hereof or may
hereafter be amended, permits the limitation or elimination of the liability of directors
and officers of a Georgia nonprofit corporation, a Director or Officer of this Association
shall not be liable to the Association, its Members or a third party by reason of any act or
omission in his or her capacity as a Director or Officer of the Association. Any
amendment or repeal of this Article VTI shall not adversely affect any right or protection
of a Director or Officer of the Association for or with respect to any acts or omission of
such Director or Officer occurring before such amendment or repeal. For purposes of
this indemnification, individuals serving on Board committees and the Editors of an
Association publication shall be deemed to be an "Officer" of the Association.

Section 7.2 Insurance. The Board may authorize the purchase of such
insurance as it deems appropriate to protect the Association and its Directors and Officers
from liability resulting from or in connection with their acts or omissions.

Section 7.3 Reimbursement of Expenses. Directors shall not be compensated
for serving as Directors, and ordinarily shall not be reimbursed expenses of attending

meetings of Directors, but by authority of the Board or of the President a Director may be
reimbursed documented, actual and reasonable expenses incurred on behalf of the
Association at the direction or on the specific authority of the Board or of the President.

ARTICLE VIII
MISCELLANEOUS

Section 8.1  Fiscal Year. The fiscal year of the Association shall be the year
ending October 31 of each calendar year.
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Section 8.2 Annual Statements. Not later than four months after the close of
each fiscal year, and in any case before the next annual meeting of the Board of

Directors, the Treasurer shall prepare or cause to be prepared:

(a) a balance sheet showing in reasonable detail the financial condition of the
Association as of the close of its fiscal year; and

(b)  a statement showing the sources and uses of funds by the Association
during its fiscal year. :

The annual statements of the Association shall be audited, or if authorized by the Board,
reviewed, by an independent Certified Public Accountant retained by the Board.

Section 8.3 Notices. Notices shall be in writing and shall be personally
delivered, mailed to the recipient's last known address on record with the Secretary of the
Association, or sent by facsimile, electronic mail, telex or private courier service.

Section 8.4 Authority. No person, other than a duly appointed Officer of the
Association acting within his or her authority in that capacity, shall speak for or on behalf
of the Association, contract for or bind the Association, or incur any obligation for or on
behalf of the Association without the express written authority of the Board or the
Executive Committee, which authority may be general or limited, or as may be expressly
permitted by the Articles of Incorporation or Bylaws of the Association. Each check
drawn on funds of the Association for more than $1,000.00 and each contract of the
Association must be signed by two persons holding two separate offices of the

Association.

ARTICLE IX
AMENDMENTS

Section 9.1 Amendments. The Board of Directors may amend, restate or
repeal these Bylaws in whole or in part or adopt new Bylaws by action by a majority of
all of the Directors then holding office, and which includes a majority of the Directors
representing each of a majority of the Members.
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TERRITORIES OF REGIONS

Great Lakes Region: Indiana, Michigan, Ohio, Pennsylvania the counties of Allegheny,
Armstrong, Beaver, Bedford, Blair, Butler, Cambria, Cameron, Clarion, Clearfield,
Crawford, Elk, Erie, Fayette, Forest, Greene, Indiana, Jefferson, Lawrence, McKean,
Mercer, Somerset, Venango, Warren, Washington and Westmoreland, and West Virginia;

Greater Southwest Region:  Arizona, Arkansas, Colorado, Kansas, Oklahoma,
Missouri, New Mexico, Texas, and also takes some from Southern Illinois.

Northeast Region: Connecticut, Delaware, District of Columbia, Maine, Maryland,
Massachusetts, New Hampshire, New Jersey, New York, Eastern Pennsylvania (counties
not included in Great Lakes Region), Rhode Island, and Vermont.

Northwest Region: Alaska, California (other than Southern California), Idaho, Montana,
Nevada, Oregon, Utah, Washington, and Wyoming.

Southeast Region: Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina, Tennessee and Virginia.

Southern California Region: the California Counties of San Louis Obispo, Kemn, Santa
Barbara, Ventura, Los Angeles, San Bemardino, Orange, Riverside, San Diego and

Imperial.

Upper Midwest Region: Illinois, lowa, Minnesota, Nebraska, North Dakota, South
Dakota and Wisconsin.

Caribla Region: Aruba, Bahamas, Barbados, Bermuda, Costa Rica, Curacao, Ecuador,
Grand Cayman, Grenada, J amaica, Panama, St. Lucia, St. Maarten, St. Vincent, Trinidad
and U.S. Virgin Islands; all of South America.

Canada_Region: All of Canada.

Mexico Region: All of Mexico.
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RESOLUTION

WHEREAS, AKFCF has considered the formation of a political action committee, and

concluded that such action should be taken;

NOW, THEREFORE, the AKFCF Board of Directors authorizes }he establishment of a
federal political action committee to take the form of a Separate Segregated Fund in accordance
with applicable federal laws and regulations, and authorizes the President and his designee to
take all actions necessary to create the Assqciation of Kentucky Fried Chicken Franchisees, Inc.
Political Action Committee (“AKFCF PAC”). The AKFCF PAC may not solicit or fund the
solicitation of contributions until counsel to the AKFCF obtains an Advisory Opinion from the

U.S. Federal Election Commission concerning the AKFCF PAC’s solicitation of contributions

from the AKFCF Regions’ individual members.
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CHARTER
OF

ASSOCIATION OF KENTUCKY FRIED CHICKEN
FRANCHISEES, INC. ("AKFCF")
POLITICAL ACTION COMMITTEE

ARTICLE 1.
COMPOSITION

The Association of Kentucky Fried Chicken Franchisees, Inc. Political Action Committee
("AKFCF PAC") is chartered as a Committee of the AKFCF Board of Directors.

ARTICLE IL
PURPOSES AND AUTHORITY

 AKFCF PAC is organized for the following purposes:

(1)  To support the mission of the AKFCF and of the AKFCFVGovemment
Affairs Committee.

(2  To promote good citizenship and engage in political activities in support
of candidates for election to federal offices and issues, including issue advocacy, at the
federal level in support of the business interests of U.S. KFC franchisees.

(3) To achieve these purposes, AKFCF PAC is authorized to solicit and
accept voluntary personal contributions, but only insofar as may be lawful. AKFCF PAC
is authorized to expend such political contributions to support or oppose the candidacy,
nomination and election of candidates for federal office, and to support or opposc any
political party committe, political committee, or any resolution or ballot issue all at the
federal, not state or local, level, in coordination with the AKFCF Government Affairs

Committee.

All solicitations, contributions, and expenditures by AKFCF PAC shall be made in
accordance with applicable laws and regulations, and the provisions of this Charter and the

AKFCF PAC Bylaws.
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ARTICLE IIL
COMMITTEE COMPOSITION

The general management of the property, policies, programs and affairs of the AKFCF
PAC shall be exercised by a committee of eight U.S. KFC Franchisees (to be known as
Directors) seven of whom (one from each U.S. Regional member of AKFCF) shall be appointed
by the AKFCF Board of Directors or Executive Committee in accordance with the Bylaws, and
ex officio the President of AKFCF. The AKFCF President shall designate the Chair of AKFCF

PAC.
ARTICLE IV.

BYLAWS

The AKFCF Board of Directors shall adopt, and reserves the authority to amend, restate
or abolish, Bylaws governing the activities of AKFCF PAC.

ARTICLE V.

DISSOLUTION

This Committee may be dissolved at the direction of the AKFCF Board of Directors.
Upon such dissolution, all funds remaining in the depository accounts of AKFCF PAC shall be
promptly returned to the contributors of the funds in the manner and allocation determined by the
Board of Directors, or shall be promptly distributed to one or more political party committees or
to tax-exempt charitable organizations, in accordance with the provisions of the AKFCF PAC
Bylaws, as may be determined by the AKFCF Board.
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BYLAWS
OF

THE ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES,
INC. POLITICAL ACTION COMMITTEE (“AKFCF PAC”)

ARTICLE L
OFFICES

In addition to its registered office, the corporation may have offices at any other location
in the discretion of the Board of Directors.

ARTICLE 1L
PURPOSE AND POWERS

The purpose of AKFCF PAC is to promote good citizenship and further business interests
that are of concern to the members of the AKFCF, through participation in the elective process at
the federal level of government and to accept voluntary contributions and make contributions
and other expenditures to encourage the election of qualified, informed, and constructive
candidates for office or to support or oppose any political party committee, political committee

or any resolution or ballot issue.

ARTICLE IIL
MEMBERS

Section 3.1 Qualification. AKFCF PAC shall be a voluntary organization open only
to U.S.-resident natural persons who are franchisees of Kentucky Fried Chicken Corp., or its
affiliates or successors, to operate a KFC restaurant in the United States, and U.S.-resident
natural persons who are shareholders or owners of U.S. KFC franchisees that are incorporated
entities, and their respective executive and administrative employees who are paid on a salary
rather than on an hourly basis and who have policymaking, managerial, professional, or
supervisory responsibilities as defined in 11 CFR. § 114.1(c). AKFCF PAC shall be
independent of any political party, candidate, or organization except that it shall be a separate
segregated fund of the Association of Kentucky Fried Chicken Franchisees, Inc. (“AKFCF”). A

member may not be an employee, agent or consultant.

Section 3.2 Meetings of Members. An annual meeting of the Members shall be held
in the second half of each year at the time and place designated by the Board of Directors. A
midyear meeting shall be held in the first half of each year at a time and place designated by the
Board. Special meetings of the Members may be called by the Board or the President, or 10% of

the Members, or any five Directors.
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Section 3.3 Voting. At meetings of Members, each Member is entitled to one vote in
person or by proxy on each question to come before the Membership. At all meetings of
Members a quorum for the transaction of business requires forty percent (40%) of the Members.
The act of a majority of the Members present in person or by proxy at any meeting at which
there is a quorum is the act of the Members, except as may otherwise be specifically provided by
law, the Articles of Incorporation or these Bylaws. There shall be no cumulative voting. A
quorum, once established, is not lost by reason of departure of any number of Members from the
meeting. If a quorum is not present at any meeting of Members, the Members present may
adjourn the meeting, without obligation to give notice other than announcement at the meeting,

until a quorum is established.

Section 3.4 Notice of Meetings. Notice of each meeting of Members shall be given to
each Member at least 10, but not more than 50, days before the date of the mecting.

Section 3.5 Waiver of Notice. A Member may waive notice of a meeting of Members
_ before, at or after the meeting. ‘Attendance at a meeting constitutes a waiver of notice of the
meeting and consent to the place, time, notice and convening of the meeting, except when a
Member states at the beginning of the meeting any objection to the transaction of business.

Section 3.6 Membership List. The Association shall maintain a complete list of
Member names, addresses, telephone and facsimile numbers, and e-mail addresses (as updated
periodically by Members). The Secretary shall make available for inspection during and for
seven days preceding each meeting of Members, a complete list of the Members entitled to vote
at the meeting. The list is open for examination by any Member for any purpose germane to the
meeting during ordinary business hours of the Association, and during the course of the meeting.

Section 3.7 Proxies. Notwithstanding the terms of a proxy: A proxy must be in
writing, delivered to the Secretary or to the chair of a meeting, signed and dated by the Member,
and designate another Member of the same category in good standing as of the date of the
meeting as the proxy. A proxy expires no Jater than 150 days after it is executed. A proxy is

automatically revoked if the Member who gave 1t appears at a Meeting.

Section 3.8 Attendance. The Chair of a meeting may open all or parts of a meeting to
designated guests.

ARTICLE IV.
BOARD OF DIRECTORS

A e e e p——

Section 4.1 General Powers. The Board of Directors shall manage the property,
policies, programs, and affairs of the corporation to carry out the purposes of the corporation
stated in the Articles of Incorporation.

Section 4.2 Board Size. The Board of Directors shall consist of seven appointed
directors and, ex officio, the President of AKFCF. The initial appointed directors shall be
appointed by the President of AKFCF after consulting with the President of each domestic
Region. Each initial appointed Director shall serve for such term as may be determined by the
President of AKFCF, and thereafter until a successor is chosen and qualified, or until the

Director resigns or is removed.
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Section 4.3  Qualification. Directors shall be of legal age, and lawful residents of the
United States, and shall meet the qualifications in Section 3.1 to be Members of this corporation.
No two appointed Directors of this corporation shall be employees or affiliates of the same KFC
franchisee and no two appointed Directors shall be primarily from the same AKFCF Region.

Section 4.4 Appointment. The President of AKFCF after consulting with the
President of each domestic Region shall present a slate of seven qualified nominees, one from
each AKFCF domestic (United States) Regional member, annually to the AKFCF Board of
Directors. The seven individuals approved annually by the AKFCF Board of Directors shall

serve one year terms as Directors of this corporation.

Section 4.5 Meetings. A meeting of the Board may be called by the President or by
any three Directors. Written notice of every annual, regular and special meeting of the Board
shall be delivered, mailed, faxed, or sent by means of electronic communications, to each
Director, addressed to the last address on file with the Secretary, at least twenty-four (24) hours
before the meeting is to be held. Each such notice shall state the time and place of the meeting,
but need not state the purposes thereof except as otherwise expressly required by the laws of the
State of , the Articles of Incorporation, or these Bylaws. Notice of any meeting may
be waived by a Director by signing a written waiver of notice or by attending the meeting.
Directors may participate in a meeting by means of conference telephone through which each
Director can speak and be heard by all participants. A Director may not appoint a proxy. A
decision of the Directors is required to (a) determine to whom or on whose behalf contributions
or expenditures will be made to support or oppose the candidacy, nomination and election of
candidates for federal office, or-to support or opposc any resolution or ballot issue, or (b) to
determine the disposition of funds belonging to AKFCF PAC upon its dissolution. In lieu of a
meeting, the directors may act on behalf of AKFCF PAC through a unanimous written consent

resolution signed by all of the Directors.

Section 4.6 Required Vote. At all meetings of the Board a quorum for the transaction
of business requires a majority of the Directors then holding office. The act of a majority of the
Directors constituting a quorum is the act of the Board, except as may be otherwise specifically
provided by law, the Articles of Incorporation or these Bylaws. If a quorum is not present at a
meeting of the Board, the Directors present may adjourn the meeting, without obligation to give
notice other than announcement at the meeting, until a quorum is present. A quorum once
established is not lost by reason of departure of any number of Directors from the meeting.
Meetings of the Board may be lawfully convened, and a quorum ascertained, with one or more
Directors participating by conference telephone or equivalent means, provided each Director

present is able to speak to and hear every other Director.

Section 47 Removal and Vacancies of Board Members. Any Director may be
removed, with or without cause, by the Board or Executive Committee of AKFCF. Vacancies

shall be filled by the President of AKFCF.

Section 4.8  Resignation of Board Member. Any Director may resign at any time by
delivering a written resignation to the President or Secretary or to the President of AKFCF. The
resignation of any director shall take effect at the time, if any, specified therein, or if no time is
specified therein, immediately upon receipt thereof by the officer of this corporation to whom it
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is given; and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

ARTICLE V.

OFFICERS

Section 5.1 Number. The AKFCF PAC shall have no fewer than three (3) officers.
The officers shall include a President, a Treasurer, an assistant Treasurer and such other officers
as may be determined by the Board of Directors. A person may hold more than one office at the

same time.

Section 5.2 Appointment, Term of Office, and Qualifications. The officers shall be
appointed by the Board of Directors. The officers shall hold their respective offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time
to time by the Board of Directors. All officers shall hold office until their successors are chosen
and qualified or until their respective earlier resignation or removal. Officers shall be Members
of this corporation, but need not be Directors of the corporation.

Section 5.3 Resignation. An officer may resign at any time by giving written notice
of his or her resignation to the President or to the Secretary or to the President of AKFCF. The
resignation of an officer shall take effect at the time, if any, specified therein, or if no time is
specified therein, immediately upon receipt thereof by the officer to whom it is given; and,
unless otherwise specified therein, acceptance of such resignation shall not be necessary to make

it effective.

Section 5.4 Removal. Any officer may be removed, either with or without cause, by
the Board of Directors.

Section 5.5 Vacancies. A vacancy in an office of the corporation shall be filled by a
majority of the Directors then in office.

Section 5.6 President. The President shall have and exercise general charge and
supervision over the day to day activities of the corporation under the direction of the Board of
Directors; shall do and perform such other duties as may be assigned by the Board; and in
general shall perform all duties usually incident to the office of the President.

Section 5.7 Treasurer. The Treasurer shall be the Chief Financial Officer of AKFCF
PAC. Subject to provisions of the Articles of Incorporation and applicable law, the Treasurer
shall have custody of all funds, shall keep full and accurate accounts of receipts and
disbursements in books belonging to AKFCF PAC, shall cause all funds to be deposited, and
shall keep detailed records, accounts, bills and receipts in a manner authorized by the AKFCF
PAC. The Treasurer shall disburse the funds of AKF CF PAC as may be ordered by the Board of
Directors, taking proper documentation for such disbursements. The Treasurer shall also
prepare, sign, file and maintain copies of all reports and tax returns concerning the activities of

AKFCF PAC.
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ARTICLE VL

SOLICITATION OF VOLUNTARY CONTRIBUTIONS

Section 6.1  Solicitations. AKFCF PAC, in accordance with applicable law, may
solicit and accept voluntary political contributions only from members and from qualified
executives, administrative personnel, and stockholders/owners of the U.S. franchisee members of
the U.S. domestic Regional members of AKFCF, insofar as may be lawful.

Section 6.2 Deposit of Funds. Voluntary political contributions received by AKFCF
PAC shall be deposited in a checking account or similar transaction account designated by the
Treasurer as the depository of AKFCF PAC. Except as provided by applicable law, all voluntary
contributions shall be deposited within 10 days of the Treasurer’s receipt thereof. Funds in the
depository account, and any other accounts maintained by the Treasurer on behalf of AKFCF
PAC, shall be reported, maintained and disbursed from said accounts in accordance with

applicable law.

Section 6.3 Investment of Funds. Funds may be transferred from the depository

account for investment purposes, but shall be returned to the depository account before being
used to make contributions or expenditures to or on behalf of federal or other candidates, or in

support of or in opposition to any resolution or ballot issues.

Section 6.4 No_Commingling. No funds belonging to AKFCF, or to any other
person, entity or organization, shall be commingled with any funds of AKF CF PAC.

ARTICLE VIL

CONTRIBUTIONS AND EXPENDITURES

Section 7.1  Contributions. The Treasurer shall cause to be made such disbursement
or disbursements in support of or in opposition to federal candidates, or in support or in
opposition to any resolution or ballot issue as shall be determined by the Board of Directors. In

no event shall such disbursements to or on behalf of any single candidate or political committee,
or the aggregate of all disbursements made to or on behalf of all candidates, exceed any

maximum amounts applicable to AKFCF PAC under applicable law.

Section 7.2 Other Expenditures. In accordance with applicable law, AKFCF PAC
may make such other expenditures, contributions, and disbursements as may be authorized by

the Board of Directors.

ARTICLE VIIL
MISCELLANEOUS

Section 8.1  Fiscal Year. The fiscal year of AKFCF PAC shall be the year ending
October 31 of each calendar year.
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Section 8.2 Annual Statements. Not later than four months after the close of each
fiscal year, and in any case before the next annual meeting of the Board of Directors, the
Treasurer shall prepare or cause to be prepared and deliver to the President and Secretary:

(a) a balance sheet showing in reasonable detail the financial condition
of AKFCF PAC as of the close of its fiscal year; and

(b)  a statement showing the sources and uses of funds by AKFCF
PAC during its fiscal year.

Section 8.3 Notices. Notices shall be in writing and shall be personally delivered,
mailed to the recipient's last known address on record with the Secretary, or sent by facsimile, e-
mail, telex or private courier service.

Section 8.4 Authority. No person, other than a duly appointed Officer of AKFCF
PAC acting within his or her authority in that capacity, shall speak for or on behalf of AKFCF
PAC, contract for or bind the corporation, or incur any obligation for or on behalf of AKFCF
PAC without the express written authority of the Board or the Executive Committee, which
authority may be general or limited, or as may be expressly permitted by the Articles of
Incorporation or Bylaws of the corporation. o

Section 8.5 Required Signatures. Signatures of two officers shall be required on all
checks drawn on funds of AKFCF PAC over $1,000.

ARTICLE IX.
NDMENTS TO BYLAWS

AMENDMENTS TO BYLAWS

The Bylaws may be amended, restated or repealed in whole or in part by action of the
Board of Directors and concurrence by the Board of Directors of AKFCF.

18
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The undersigned DOES HEREBY CERTIFY that:

1. I am the duly elected and acting Secretary of the AKFCF PAC a

corporation; and
2. The foregoing Bylaws, consisting of ___ pages, constitute the original Bylaws of
the corporation as duly adopted by written action of the directors, effective as of

a
i

, 2005.

IN WITNESS WHEREOF, I have hereunto subscribed my name as of the day

of , 2005.

AKFCF PAC

By:

Its:

19
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AKFCF PAC SOLICITATION POLICY

Following are guidelines for solicitation for contributions to the Association of Kentucky
Fried Chicken Franchisees Political Action Committee (AKFCF PAC, or the "PAC"). Federal
law prohibits soliciting on behalf of a PAC in a coercive way or in a way that suggests that an
employee's decision concerning contributing to the PAC is a condition of an employee's
employment or in any way will affect continuing employment. The following are examples of a
solicitation: direct requests for a contribution, asking persons to buy tickets to a fund-raising
event or a raffle, or operating a fund-raising booth at a trade association convention.

The following guidelines must be followed in every solicitation by the PAC:

1. Corporate entities cannot be solicited, and cannot make contributions to the PAC.
Under no circumstances may the PAC solicit the general public.

2. The PAC may solicit and may accept contributions only from stockholders, and
executive or administrative personnel, of U.S. Kentucky Fried Chicken
franchisees who are members of one of the seven domestic U.S. Regional
members of the Association of Kentucky Fried Chicken Franchisees, Inc. These
persons are called the PAC's "restricted class." Individuals who are paid by a
salary rather than an hourly basis and who have policymaking, managerial,
professional or supervisory responsibilities are considered "executive or
administrative personnel.” This definition includes corporate officers, executives
and managers. Professionals represented by labor unions, salaried low-level
supervisors of hourly employees, former or retired personnel or consultants may
not be solicited. Corporate directors of members of the restricted class may only
be solicited if they are stockholders or receive a regular salary or fee for their

service.

3. Immediate family members (mother, father, sons and daughters) of members of
the restricted class who reside with the member of the restricted class are also
members of the restricted class and may be solicited, and contribute to the PAC.

4. No corporate member of the restricted class may be solicited by or on behalf of
the PAC, or contribute to the PAC, unless both (1) the Region (the Regional
member of AKFCF) of which the member of the restricted class is a member
franchisee; and (2) the member franchisee have given to the PAC written consent
for such solicitation or contribution to occur. A consent shall be in the form of a
resolution of the Region and member's Board of Directors certified by its
Secretary. If a member franchisee is a member of more than one Region, for
purposes of the Region's consent the franchisee shall be deemed to belong only to
the Region in which the franchisee has its principal place of business. A Region
or member must provide consent annually and no solicitation may be made of or
contribution accepted from a member of the restricted class unless the Region and
jts member has consented as provided above within the preceding 52 weeks and

has not notified the PAC that the consent has been withdrawn.
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11.

12.

13.

14.
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Members of the restricted class may be solicited as often as necessary as
authorized by the PAC Board.

Federal law prohibits PAC solicitation of foreign nationals. Thus, no person from
the Mexico, CARIBLA, and Canada Regions may be solicited at any time.

The PAC may not collect contributions through a payroll deduction plan and
members of the restricted class may not designate a portion of their Regional
membership fees or dues to the PAC.

There is a limit of $5,000 on the amount an individual may contribute to a PAC in
a calendar year. In addition, cash contributions exceeding $100 per contributor
per year are illegal. For this reason, contributions to the PAC should be made by

check only.
Contributions to the PAC are not tax deductible.

When a contribution is received, the PAC's Treasurer must deposit it or return it
within 10 days of receipt. If the Treasurer is not available to do so, the Assistant
Treasurer must deposit the check or return it to the contributor within 10 days of

receipt.

The PAC's Treasurer must examine all contributions for evidence of illegality and
must determine whether the contribution exceeds the limits set forth under federal
law. If there is a question of legality, the Treasurer must, within 10 days of
receipt, deposit or return the contribution. If a possibly illegal contribution is
deposited, the PAC cannot use the funds until their legality is confirmed. The
funds in doubt must be segregated or the Treasurer must ensure that the deposit
account can cover any necessary refund. The Treasurer must return contributions
determined to be illegal contributions within 30 days of receipt. The Treasurer
must make and retain a written record noting the basis for the contribution's
appearance of illegality and disclose that the contribution's legality is in question
on any reports required to be filed in that timeframe. If the contribution is
accepted but later returned because it is illegal, the Treasurer must note the refund
on the report covering the reporting period in which the refund is made.

AKFCEF and its Regional members may engage in joint solicitation of members of
the restricted class but may not engage in separate solicitation of the same people.

Contributions must be purely voluntary and undue pressure on any person to
contribute must be strictly avoided.

Contribution amounts may be suggested so long as it is clear that the guidelines
are only suggestions, will not be enforced and that the person solicited can
contribute in any amount he or she wishes or not contribute at all without any
reprisal. The PAC may not set minimum or maximum contribution amounts

except as provided by law.
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18.
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Solicitations cannot suggest that contributing is a condition of employment.
Thus, the following phrases cannot be used on a written solicitation: "must
contribute,” "have to contribute," or "is required to contribute."

Solicitations cannot directly or indirectly imply that a contribution will affect an
employee’s opportunity for advancement. Solicitations may, however, inform
employees that it is important to contribute to the PAC. In addition, PAC
contributions can be characterized as helping to elect candidates holding views
consistent with the AKFCF members’ interests.

The PAC may use internet or intranet sites for fundraising purposes only if access
to the site of the actual solicitation is limited to members of the restricted class.
The PAC may use email to send solicitations so long as the PAC uses appropriate
safeguards to ensure that only restricted class members receive the email.

Written or oral solicitations must communicate the following:

(a) A statement informing the person solicited of the political purposes of the
fund at the time of the solicitation;

(b) A statement informing the person solicited that he or she may refuse to
contribute without reprisal;

© So that the fund and the Treasurer are deemed to use best efforts to obtain
reporting information on contributors, the following sentence: "Federal
law requires political committees to report the name, mailing address,
occupation and name of employer for each individual whose contributions
exceed $200 in a calendar year." This request must appear in a clear and
conspicuous manner on any response material contained in a solicitation.

(d  That contributions to the PAC are not tax deductible as charitable
contributions for federal income tax purposes. This statement must also
be made in a conspicuous and easily recognizable format.

Follow-up communications with solicitees may not be made to ask solicitees if
they have contributed to the PAC, or if they have not contributed, to ask why not.
Follow-up communications can be made, however, to offer to answer any
questions a solicitee may have. An oral follow-up communication, such as a
phone call, should be scripted. Also, the direct supervisor of a person solicited
may not make follow-up communications. The PAC's Board and the AKFCF
Government Relations Committee must be notified in advance of any follow-up
communications with solicitees.

Oral solicitations should not be one-on-one. Oral solicitations of groups (e.g.,
Regional or AKFCF closed membership meetings) are permitted so long as the
solicitation is scripted and the PAC's Board and AKFCF’s Government Relations
Committee reviews the solicitation script and any audio visual materials used in

the solicitation.




21.

Written solicitations must be reviewed in advance by the PAC's Board and by the
AKFCF Government Relations Committee. Attached to this policy is a sample
solicitation letter, contribution card and script for a meeting to solicit PAC

contributions.

Any variance from the procedures set forth above requires written approval of the
[AKFCF PAC Board and AKFCF Government Relations Committee].
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Sample Solicitation Letter

Dear

The purpose of this letter is to introduce you to the Association of Kentucky Fried
Chicken Franchisees' Political Action Committee (AKFCF PAC) and ask you to support

it with your voluntary contributions.

We recently formed the PAC to aid in our efforts to influence important public
policy issues that affect the well-being of U.S. KFC franchisees who are members of
AKFCF Regions. Federal policies and legislation increasingly dictate how we do
business. For example, minimum wage Jaws, environmental law, and obesity litigation
all have potentially adverse impacts on KFC franchisees.

We need to ensure that legislators and policymakers are fully informed of our
members' concerns. In addition, we need to help elect candidates who hold views
consistent with the goals of KFC franchisees. A PAC is a legal and efficient means of
combining our individual contributions so that those contributions have the maximum

effect and impact on the electoral process.

We need your support to make the AKFCF PAC succeed. We hope that you will
generously contribute to the AKFCF PAC. If you with to support the PAC, please fill out

the enclosed Contribution Card and return it with your contribution check to

. Please remember these two very important points:
Under federal law, only U.S. individuals may contribute to a PAC. Contributions by
corporations (including LLCs, etc.) and by non-U.S. citizens are strictly prohibited. Also,
contributions to PACs are not deductible on federal tax returns as charitable

contributions.

Sincerely,
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PAC CONTRIBUTION CARD

1 have decided to contribute to the AKFCF PAC. I am a U.S. citizen. I have been
informed and am aware of the following:

) Contributions to the PAC will be used in connection with federal elections and are
subject to the prohibitions and limitations of federal law.

. I have a right to refuse to contribute to the PAC without reprisal.

o Any guideline contribution amounts provided to me are merely suggestions. I
may contribute more or less money or I can decide not to contribute. I will not be
favored or disadvantaged by reason of the amount of my contribution or my

decision not to contribute.
° Contributions to the PAC are not tax-deductible.

Federal law requires political committees to report the name, mailing address, occupation
and name of employer for each individual whose contributions exceed $200 in a calendar

year. Please provide the following information:

Name

Address

City State Zip Code
Title

Signature Date

1768065v4
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Script for Meeting to Solicit Contributions to AKFCF PAC

Thank you for taking the time to join me to discuss the AKFCF PAC.

It is important that U.S. KFC franchisees participate in the federal political
process. The well being of our KFC businesses depends on having lawmakers

who share our views on issues important to KFC franchisees.

For example, issues of importance to KFC franchisees include federal minimum
wage law, federal environmental laws, and diversity litigation.

A critical way for AKFCF's interests to be adequately represented in Congress is
for you to join the AFKCF PAC. The PAC allows qualified franchisees and their
executive employees to pool their money and have a stronger voice in the

legislative process.

Your participation is important to the success of AKFCF's Government Affairs
programs.

The materials I am handing out give instructions on how to make contributions to
the PAC. Please review these materials before deciding whether or not to
contribute. While we think your participation is important, your participation is
voluntary and if you decide not to make a contribution, you will not be
disadvantaged in any way.

Only qualified individuals may contribute. Please review the criteria carefully.



Albert Kiss FEC/US To aselden@briggs.com, nbuethe@briggs.com

08/01/2005 05:30 PM cc Robert Knop/FEC/US@FEC, Mai DinWFEC/US@FEC, Rosie
Smith/ FEC/US@FEC, Merita Johnson/FEC/US@FEC

beec

Subject Association of Kentucky Fried Chicken Franchisees Inc.
(*AKFCF™) political action committee ("PAC")

Dear Messrs. Selden and Buethe:

As discussed, below are the additional materials needed to supplement your letter dated July 14, 2005 on
behalf of the Association of Kentucky Fried Chicken Franchisees Inc. (“AKFCF™) political action committee
(*PAC") to make your request complete.

1. Please explain how persons are nominated for, and appointed for, AKFCF positions that comprise
the AKFCF Executive Committee (i.e., President, immediate Past President, First Vice President, Second
Vice President, Secretary, and Treasurer). Please include in your response whether selections are made
by majority vote by members of the AKFCF board of directors.

2. Please provide copies of the articles of incorporation and bylaws for the seven United States
regional associations (i.e., for Regions A through G).

3. Please confirm that the AKFCF PAC is an unincorporated association. Since the AKFCF PAC
charter and bylaws provided with the letter dated July 14, 2005 are proposed documents, we look forward
to receiving copies of the final approved charter and bylaws.

4. Please confirm that the President, First Vice President and Immediate Past President of each of
the AKFCF’s United States regional associations is ex officio (i.e., automatically) on the AKFCF Board of
Directors and that each is a full voting member of the AKFCF Board of Directors.

If you have any questions, please feel free to contact me or Robert Knop at (202) 694-1650 or via email
(akiss@fec.gov or rknop@fec.gov).

Thank you.
Albert J. Kiss
FEC Office of General Counsel




“ i ,_ o Albert Kiss/FEC/US To Merita Johnson/FEC/US@FEC
' 08/04/2005 02:21 PM cc
bce
Subject Fw: Association of Kentucky Fried Chicken Franchisees, Inc.

PAC

—— Forwarded by Albert Kiss/FEC/US on 08/04/2005 02:21 PM —
*Seiden, Andrew C."

<ASelden @Briggs.com> To <akiss@fec.gov>, <rknop@fec.gov>

Sent by: "Herrmann, Peggy” - . .

<PHerrmann@Briggs.com> cc "Buethe, Neal T. <NBuethe@Briggs.com>

08/04/2005 11:32 AM Subject Q.:scociatlon of Kentucky Fried Chicken Franchisees, Inc.
Gentlemen,

Please see the attached letter in response to your e-mail of August 1, 2005.

Andrew C. Selden
Briggs and Morgan, P.A.
612.977.8485
aselden@briggs.com

CONFIDENTIALITY NOTICE: The information contained in this e-mail
communication and any attached documentation may be privileged,
confidential or otherwise protected from disclosure and is

intended only for the use of the designated recipient(s). It

is not intended for transmission to, or receipt by, any unauthorized
person. The use, distribution, transmittal or re-transmittal by

an unintended recipient of this communication is strictly

prohibited without our express approval in writing or by e-mail.

If you are not the intended recipient of this e-mail, please delete

it from your system without copying it and notify the above sender
so that our e-mail address may be corrected. Receipt by anyone other
than the intended recipient is not a waiver of any attorney-client

or work-product privilege.

This email has been scanned for all viruses by the MessageLabs SkyScan

service. (http://www.messagelabs_com)

AKFCF Response_001.pdf



2200 IDS CENTER
80 SOUTH EIGHTH STREET
MINNEAPOLIS, MINNESOTA 55402
TELEPHONE (612) 977-8400
BRIGGS AND MORGAN FACSIMILE (612) 977-8650
PROFESSIONAL ASSOCIATION v WRITER’S DIRECT DIAL
(612) 977-8485
WRITER’S E-MAIL
aselden@briggs.com
August 2, 2005
Albert J. Kiss
Robert Knop
Federal Election Commission
Office of General Counsel
999 E Street, N.W.

Washington, D.C. 20463
Re: AKFCF Political Action Committee

Dear Mr. Kiss and Mr. Knop:

This is in reply to the questions that you raised in an e-mail dated Monday, August 1,
2005. The numbers below correspond to those in your e-mail.

1. Members of the Executive Committee of the Board of Directors of the
Association of Kentucky Fried Chicken Franchisees, Inc. ("AKFCF") are elected by the Board of
Directors of AKFCF. Officers are nominated as a slate by a nominating committee. The slate is
presented to the Board of Directors for its consideration. Additional nominations are solicited
from other members of the Board. Following discussion, and assuming that the slate is moved
and seconded, the full Board of Directors votes on the slate.

The Association practices a rotation through the offices of Second Vice President, First
Vice President, President, and Immediate Past President. Individuals who are nominated, and
elected, to serve as Second Vice President are expected to be nominated the following year for
First Vice President, then President. The offices of Secretary and Treasurer do not rotate in that
fashion.

Under the AKFCF Bylaws, the vote on a motion to approve a slate of officers (who
comprise the Executive Committee) must obtain a majority of the votes cast at a meeting at
which a quorum is present for the motion to prevail. In practice, the vote for the slate of officers
is usually unanimous.

2. We are in the process of collecting samples of the Articles of Incorporation and
Bylaws for as many of the seven (autonomous) U.S. regional associations, the members of the
AKTFCEF, as we can collect. Aswe indicated to you. AKFCF does not control, rather is controlled
by, its regional members, meaning that we expect to receive good cooperation from the regions,
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BRIGGS an0 MORGAN

Albert J. Kiss
August 2, 2005
Page 2

but cannot compel them to provide their individual Articles and Bylaws. We will forward what
we are able to collect, and identify to you that we are not able to.

3. The AKFCF PAC will function as an unincorporated committee of the AKFCF
Board of Directors. It will not be a separately incorporated body. We will provide the version of
the Charter and Bylaws for the AKFCF PAC once they have been adopted by the AKFCF Board

of Directors.

4, Under Section 4.2 of the AKFCF Bylaws, the AKFCF Board of Directors is
composed of the three senior officers, the president, president elect (or first vice president), and
immediate past president of each of its regions. Section 4.2 provides as follows:

The Board of Directors shall be composed of three directors from
each Member and the officers described in Section 5.3. The
Directors shall be the President, President-Elect (or First Vice
President), and Immediate Past President of each Member. Each is
a full voting member of the Board of Directors, as no provision of
the Bylaws disenfranchises any of these Directors. Only past
presidents of AKFCF are treated as honorary directors without
vote, except that the Immediate Past President of the AKFCF
remains a full Director with full voting power.

Even in the rare cases where AKFCF might elect as its Secretary or Treasurer a person
who is not theretofore a member of its Board of Directors, under Section 5.1 in order to qualify
1o hold the office of secretary or treasurer, the candidate must be either a Director, or a past or
current officer of one of the Regional Members. There are, in other words, no circumstances in
which the AKFCF Board of Directors could include anyone who is not either a sitting officer of
a regional member, or a past officer (and in that case, that would be limited to no more than two

individuals in a board consisting of 30 regional officers).
I hope this information satisfies your inquiry. If you need additional information, please

let us know.
Very truly yours,
Andrew C. Selden
ACS/ph

cc:  Neal Buethe, Esq.
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2200 IDS CENTER

80 SOUTH EIGHTH STREET
MINNEAPOLIS. MINNESOTA 55402
TELEPHONE (612) 977-8400

BRIGGS AnND MORGAN FACSIMILE (612) 977-8650

WRITER'S DIRECT DIAL

(612) 977-8248
WRITER'S E-MAIL

PROFESSIONAL ASSOCIATION

nbuethe@briggs.com

August 8, 2005
VIA FEDERAL EXPRESS = a

E _°
Albert J. Kiss ‘-';’ gg‘
Robert Knop © FHol
Federal Election Commission > FEET
Office of General Counsel — f-,'g‘::_—_;; -
999 E Street, N.W. n z g

o

Washington, D.C. 20463

Re: AKFCF Political Action Committee

Dear Mr. Kiss and Mr. Knop:

This letter is to supplement our August 2, 2005, response to your e-mail of August 1,
2005. :

The following is a list of the documents enclosed with this letter in response to your
August 1 request:

1. Articles of Incorporation and Bylaws of the Great Lakes K.F.C. Franchisee
Association, Inc. (as amended through January 23, 1996).

2. Certificate of Incorporation and Amended and Restated Bylaws of the Kentucky
Fried Chicken Northeast Franchisee Association, Inc.

3. By-Laws of Northwest Kentucky Fried Chicken Franchisee Association, Inc. ‘no
Articles of Incorporation enclosed).

4, Bylaws of Southern California KFC Franchisees Association, Inc. (no Articles of
Incorporation enclosed).

5. Articles of Incorporation and By-Laws of Southeastem KFC Franchisee
Association, Inc. (as amended through July 25, 1994).

6. Restated Bylaws of Greater Southwestern Kentucky Fried Chicken Franchisee
Association, Inc. (no Articles of Incorporation enclosed)

————— - CATNT PATH OFFICF @ FIRST NATIONAL BANK BUILDING = WWW.BRIGGS.COM



BRIGGS axv MORGAN

August 8, 2005
Page 2

7. Articles of Incorporation and Restated Bylaws of Upper Midwest Kentucky Fried
Chicken Franchisee Association, Inc.

We are in the process of obtaining the remaining Articles of Incorporation. As soon as
we receive them, they will be forwarded to you.

If you have any questions or need further information, please do not hesitate to contact

me.
Sincerely,
Mgt 7 (fuspfe—
Neal T. Buethe

NTB/ph

Enclosures

cc: Andrew C. Selden, Esq.
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The total number of sheres of stock which the ¢orporation sholl hove ovthorily to lszue s

limitolions or resirictions thareof is as follaws:

viding meetings, conventions, conferences, and publications as media

for the exchange of ideas, to foster and improve the interests of those
engaged in auch activity, to reform abuses relative therxeto, secure free-
dom from unjust or unlawful exactions, to secure uniform and united action
in the common interest, to encourage fratwrcnal spirit and Xescist ancroach=
ment on their rights, to improve the condition &f the industry rapresented
by the members individually and collectively and improve their service to
the public, to cooperate with the franchisor, suppliers and others engaged

in the same or related activities, to fcster just and reéasonable regula-

. tions by any and all governmental agencies authorized to supervise or leg-~

islate the business activities of members, to advance the civig, conher-
cial, industrial and agricultural interests of the terxitory vhere the
corporation has members, to prxomote the genexal welfaze and prosperity
of such texritery and to stimulate public sentiment to these ends, and
to join with and assist in the activities, intexests and objectives.of
similax franchisee associaticns and organizations wherevex the same may
be located; in general to functior. as a business league as defined by the
Interral Revenue Code of the United States and do all things authorized
by law to carxy out its corporate purpose. :

ARTICLE 1.

Sold corsoration Is orgonized upon o non-stock ~__- bazis.

(Sonch ahars ¢ sencstert)

(a)

(IF vpon © stock-share bosis f1ll 3n tha following)

—— - ——— ..

of the per valuo of $eme—————— PEr shara. .

A statement of all or ony of tha Jesignationa end the powers. proferances ond righis, and the qualificarions,

—

T, T i SRR
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. § FUCHICAR DEPARTMENT -
. - f — & COIAAERCE l
ca s~ >
Pov. 775 v o A —
(Non-Profi? Domestic Corporctions) .
ARTICLES OF INCORPCRATION
Theze Articles of Incorporotion are signed by the incorporators for the purpese of forming e r.on-profis corpora- .
flon pursvont 1o the provisions of Act 327, Public Acis of 1931, os omendod, ond Act 284, Public Acts of 1972,
oz omendad, 03 follows: .
ARTICLE L.
The noma of the corporation is _G,BE.M.‘..MK,.LC_--.EMXLSEE.WQIQ&_I,&.
ARTICLE N
The purppse Of PUrpases for which the corporotion is organized oro u: follzwe: .
To encourage, promote and develop, without pécuniary gain, inareased
c£ficiency, better management methods and greater public mervice among
the franchicees of K.F.C. Corporation (Kentucky Pried Chicken) primar-
ily in the states of Indiana, Michigan, Ohio and West Virginia by pro- N
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®
- . h (f upen © non-stack basis sirike ovl poragroph (o) obove ond fill in the fellowing)

The omoum of ossnts which s0id corporotion possc3ses i

NONE _ -

*Rec! Property:

*personol Propesty: ,_____!QL‘E_ o.

*(Glve description ond valve. 1f none, losers “none™) ) . -

$ajd corporotian i 10 be finonced vndor the following gencrol plon:
Funds will be xal sed through dues and ggn;:i!ax}}iqgg‘; from members in

“=nch amounts and at such times as the embers provide in the bylswso ‘
Yunds and cqntriz?.u_l;i.o_n,.s_vi_l.l_.al.a_q_bg_gs_qszs.e.@__f.m others intercsted

-—ﬁ;—furl'.her:.ng the comrate purmaea. ....... :

ASTICLE W,

(1) The oddress of the initiol regisiered office iz (See pon 2 of Instructions)

&%@mmeJﬁséﬁsmgg&&sliQ . Michlgon 48026 _____
Mo. ond Suest) Gawn o City) §2lp Cede}

{2) The moiling addrezs of tha initiol registored office Is (need not be completed unlesy different from the
obove oddress—See porl 2 of Instruclions) .

. —— e MiICHIGON e e - = e .
~ o, ond Sireel) (Town or Cauy) w» Cede) .
(3) 1he nome of the initial resident ogent ot the ceghatercd office bs
Burton R. Shifman
ARTICLE V.
The nomes ond addresses of the incorporatort oro o3 follows:
~ : Nomes Residence or Business Address
Henry B. Coulter 143 Supset Drive, sandusky, Ohio 44670 :
Robert Bagzhaw 301 chillicothe Avenue, Hillsboxo, Ohig 45133
: - P.O, BOX 48
! 3. PB. Royster, Jr. 1415 E. Michigan Avenue Jackson, Michigan 49204
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.- ARUICLE VL,

- The' ond oddeesses of the firsy boord of dicectors (or tr ) ore oz foll
 NAsES. : RESIDENCE OR BUSINESS AUDRESS

:(See_attached lisr)

ARTICLE VI

-

(Fere insert ony desired additions! provisions autherized by the Acus)

No part of the income of the corpoxation shall inure to the benefit of
any member, director or officer of the corporation or to any private
individual {except that reasonable compensation may be paid for services
rendezred to ox tor the corporation affecting one or more cf its purposes)
and no member, officer or director of the corporation or any private in-
aivigual shall be entitled to chare in the distribution of any of the
corporate assets on di.ssolution of the corporation. ) .

gne Board of Directors shall consist of such number of directors as .axe -
. elected by the membership at the annua), meeting and shall be not Jess than three

(3) nor more than nineteen (19). Any veeaxey in the Bourd of Directors re-
ducing the nuwnber balow that selected by the members at the annual meet-
ing shall be filled by the Board of Directors for the unexpixed teixm.

We, the Incorporolors of the obove nomed corporation, horeby sipn these Anicdes of incozporotion o6a this
28th 4oy of July TS

Mhmbuul—u“l“d




-me' PINES

ARTICLE VI.

The names and addresses of the firs
as follows:

S NAMES

Kenry B. Coulter
Bill puncan
Robert Bayshaw ~

J. B. Royster, Jr;

Don F:?ser
William L. Bellr
Pawara Kolbicz
Norman D. Masgers
Ri&ha:a McFarland
louis Bonasso
Levi Wethington'
Joscpb Hall
Anton Lambos
Keith Swailes

William L. LuehIman

pon True

t board of dircctors (ox trustees) are

RESIDENCE OR BUSINESS ADDRESS

143 Sunset Drive
Sandusky, Ohio 44870

2701 South Western Avenue
Maxion, Indiana 46952

301 Chillicothe Avenve
#illsboro, Ohio 45133

P.0. Box 48 ,
1415 East Michigan Avenue
Jackson, Michigan 49204

g12 Dix Road
Lincoln Park, Michigan 48146

702 Salzbuxq -
Bay City. Michigan 48706

611 Chestnut
Cadillae, Michigan 49601

2211AATe1eqraphARoaa
Sonthfield, Michigan 48075

1815 Norgth Meridian
Indianapolis, Indiana 46202

140 East Pikc Street
Clarksburg, West Virginia 26301

$10 East Broadway
Shelbyville, Indiana 46176

Route 12, Highway 31 South
Seymour, Indiana 47274

3632 Lincoln Way East
Massillon, Ohio 44646

4¢3 Drerald Woods Drive
oxford, Ohio 45056

p.0. Box 785
245 EAnlumbus Road
Atheas, Ohio 45701

545 Grant Chester Read .
Lexington. Kentucky 40505
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- tﬂcmbmwbob.panhbv—bcbemmu)
-": - MICHIGAN DEPARTMENT OF COMMERCE - CORPORATION AND SECURITIES BUREAU
Dole Rocolved )

uG 21976
A FILED

SEP 22 1976 0CT 11976
Y PTa

] 2UGC
KiStysa Bepulant vt Comirbits
- e°
T T e T
Mee 273 - INEOIMATION AND INSTRUCTIONS

Articles of Incorporotion—Nan-Profit Corporations
(Excluding Ecclesioatical Corporations)

1, _Arhicle 11 should statx, in generol forma, the specilic_purpose or object for which tha corporation s
*'o'lqoni'xn'd. Sae 3. Bt €. geciae Cecti v d B o T L, Pl
.o S

. PR -
tm2T [ S RSN R B L

@ g FrE et el ST Voo

522 Dl (V=R post aFfice Box - fot poimined 1o bé Yésigriotod o3 the “oddicss -.of Yha régisicied’ °
£¢ offiée in par 1l of Arbdd V.. The mading: oddress in. port,2°0l Article “IV" may. differ - from aha .. 7.4
+.: oddross of the-registored office only:if:o post oftice box oddrees in the some cily os the regisiered . = {. ..
office is designated @3 the moiling address.
. e N X

i ade i

arb, S o KA R PTG RN LA .
2., Anticls, V—A1 leost throe incorpgrotort are cequirnd. Anide Vi-AL least shree dicectors, (or trvstees) 4
-. gre required. Tho addressas should Indude a jiveel: number nd, pomz (or_othar designgticn), in _ . | _
ddirion to, the gome of ihe city ond, slple. P

-~ s Seiee eeted &

'f)ly',_iJl-_-mg i::_qféob_\ qml p_er;?ﬂpfgl.__‘ . .

23

[ I R TR LRy T ¥ 8 amees” Lioine avdN o
4., .Ihe d_m:oﬁlop. of the ;t.om.?ml_’m_:-)\ould be slo':oJ n J!\e. Artichns ©

P T RSN AL S i caeo? T T L S 1 FLEE S S S T R S T Y
" The Anicles must b signed in lri b; :ndl ‘;w:upotmo?. "I:at‘ nomes'c‘a’ #ho incorpdralors os 5ol out n
Article V sheuld rorrespond with the signotures. Co s

6. n cifective dale, not later the= 90 doys subsequent 1o the doto of filing, mcy ba stoted in she Articles
of Incorporation, .

7. ‘Ona originol copy of tha Aricies is required. A wrve copy will be preporod by the Corporation ond
Securilies Dureau ond roturacd 10 the person submitting the Artictes for filing.

8. FEES; $10.00 filing phus 310.00 fronchise: toral $20.00. Checkz or money ardars should be made
poyeble o the Store of Michigon.

©. Moit Articlas of Incorporaiion and fees 1ot

Michigon Dopariment of Commerce -~

Corporation ond Securitles Bureou
Cosparclion Division

r. O. Draver € *
Lonsing, Michigon 48904 -

\’ -t
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BY-LAWS
OF

GREAT LAKES K.F.C. FRANCHISEE ASSOCIATION, INC.

AS AMENDED THROUGH JANUARY 23, 1996
ARTICLE I

MEMBERSHIP

B Section 1. Classes of Members. Membership in this
Association shall be divided into four classes as follows:

a) Regular Membership. Regular Membership in this
Association shall be open to any person (“Franchisee”)
franchised by KFC Corporation (the “Franchise
Corporation”), a Delaware corporation, or any
affiliated corporation to operate one or more KFC food
outlets in Indiana, Michigan, Ohio, Pennsylvania, and
West Virginia, except that if the Franchisee is not an
individual then the Franchisee must designate for such
membership an individual who is a partner or principal
officer of the Franchisee. As used in these By-Laws,
“Regular Member” means a regular member in good
standing whose dues and all special assessments of the
Association have been paid in accordance with Article
VI of these By-Laws and whose name appears on the
membership list of Regular Members entitled to vote.

b) Associate Membership. Associate Membership in
this Association shall be open to any person
(“Franchisee”) franchised by the Franchise Corporation
or any affiliated corporation, to operate one or more
KFC food outlets in the United States other than in the
states named in Section 1(a), except that if the
Franchisee is not an individual then the Franchisee
must designate for such membership an individual who is
a partner or principal officer of the Franchisee.

c) Institutional Membership. Institutional
Membership in this Association shall be open to any
person involved in the KFC franchise food business, as

an equipment or merchandise supplier or otherwise,
whose application for membership is accepted by the

Board of Directors.

d)' Special Membership. Special Membership in the
Association sha be open to any person who has been a
_1-
1/23/96



. vos/visZUUD 14:24 FAX 18125228608 THE PINES @oos

Regular Member of the Association, but who is no longer
eligible for Regular Membership because they are no
longer franchised by the Franchise Corporation to
operate a KFC food outlet in the states named in
Section 1(a) (“Former Franchisee”), provided that such
person may not be an employee of the Franchise
Corporation. If the Former Franchisee was not an
jndividual, then any partner, stockholder or principal
officer of the Former Franchisee may apply for Special
Membership upon approval of the Board and said
membership can be revoked by the Board of Directors
annually.

section 2. Membership Applications. Membership shall
commence upon the filing with the Secretary-Treasurer of the
Association of an application for membership and acceptance
thereof by the secretary-Treasurer. If the Secretary-Treasurer
denies an application, the Secretary-Treasurer shall advise the
applicant of such fact and report such action to the Board of
Directors at the first meeting after such action. Any applicant
whose application for membership is denied shall have the right
to appeal that decision to the Board of Directors by notice to
the Secretary-Treasurer, and the Board of Directors shall
consider such appeal at the first meeting after receipt of the
notice of appeal and either accept or reject such application.
The application shall be in such form as may be prescribed by the
Association and shall specify that the applicant agrees to abide
by the rules and By-Laws of the Association and to fulfill the
obligations and responsibilities of membership as set out in the
Association’s Articles of Incorporation and in these By-Laws.

Section 3. Resignation from Membership. A member may
resign from membership at any time by giving written notice of
such intention to the Secretary-Treasurer, which notice shall be
presented to the Board of Directors by the Secretary-Treasurer at
the first meeting after its receipt. Members who resign from
membership shall not be entitled to any refund of dues or special
assessments theretofore paid.

Section 4. Suspension or Exclusion of Members. A member
may be suspended for a period or excluded from membership in the
Association for a violation of any of the By-Laws or rules of the
Association, or for conduct deemed by the Board of Directors to
be contrary to the best interest of the Association. Suspension
or exclusion shall be by two-thirds vote of the membership of the
Poard uvf Directors, provided that a statement of the reasons
therefor shall have been mailed to the member at the last
recorded address of said member at least 15 days before final
action is taken thereon, together with a notice of the time and
place of the meeting of the Board of Directors at which such
matter is to be decided. The member shall be given an

-2-
1/23/96
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opportunity to present a respouse to the proposed action at the
time and place set forth in said notice.

section 5. Multiple Franchisees. For purposes of
determining eligibility for Regular and Associate Membership, a
group of franchise holders shall be deemed to be a single
franchisee if one or more persons owns beneficially, directly or
indirectly, 50% or more of the voting or equity interest of each
such franchise holder.

1/23/96
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ARTICLE II
FISCAL YEAR

The fiscal year of the Association shall begin on the first
day of January and end on the last day of December in each year.

1/23/96
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ARTICLE I1I

MEMBERSHIP MEETINGS

Section 1. Annual Meetings. An annual meeting of the
membership of the Association shall be held in each fiscal year
at such time and place as may pe determined by the Board of
Directors for the purpose of electing officers and Directors and
transacting such other business as may properly be brought before

the meeting.

Section 2. Mid-Year Meetings. A mid-year meeting of the
membership may be held in each fiscal year at such time and place
as may be determined by the Board of Directors for transacting
such business as nay properly be brought before the meeting.

Section 3. Special Meetings. Special meetings of the
membership shall be held at any time and place as may be
designated in the notice of said meetings, upon call of the
President or the Board of Directors. Any such request shall
state the purpose for which such a meeting is called.

Section 4. Notice of Meetings. Written notice of every
meeting of the membership, stating the place, date and hour of
the meeting, shall be given either personally or by mail to each
Regular Member, not jess than 10 nor more than 50 days before the
date of the meeting. If mailed, such notice shall be deemed
delivered when deposited in the United States mail with first
class postage prepaid thereon addressed to the member at the
member’s address as it appearS oOn the association’s record of
members. Attendance of a member at a membership meeting shall
constitute a waiver of notice of such meeting and of all
objections to the place or time of meeting, or the manner in
which it has been called or convened, except when a member
attends a meeting solely for the purpose of stating, at the
beginning of the meeting, any such objection to the transaction
of any business. Notice need not be given to any member who
signs a waiver of notice, in person or by written proxy, either
before or after the meeting. Associate, Institutional and
Special Members shall be given such notice of meetings as the
Board of Directors shall deem appropriate.

Section 5, Quorum. Thirty-Five Percent (35%) of the
Reqular Members, present in person (excluding any proxies), shall
constitute a quorum for the transection of business Aar all
meetings of the membership except as otherwise provided by
statute, by the Articles of Incorporation, or by these By-Laws.
I1f a quorum is not present at any meeting of the membership, a
majority of the Regular Members entitled to vote thereat, present
in person, may adjourn the meeting from time to time, without

-5-
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notice other than announcement at the meeting, until a quorum
shall be present. At such adjourned meeting at which a quorum
shall be present, any business may be transacted which might have
- peen transacted at the meeting as originally potified. 1If the
adjournment is for more than 30 days., a notice of the adjourned
meeting shall be given to each Regular Member.

Section 6. Voting. When a quorum is present at any
meeting, the vote of a majority of the Regular Members present in
person or represented by written proxy shall decide any question
brought before such meeting. Each Regular Member shall at every
meeting of the membership be entitled to one vote in person or by
written proxy. The Secretary-Treasurer of the Association shall
maintain on file a facsimile signature for each Regular Member,
to be utilized for verification of written proxies when a Regular
Member is not present to vote on a question.

Section 7. List of Members. The Association shall keep at
its registered office or principal place of business a record of
its members, with their names and addresses. The officer who has
charge of the membership records of the Association shall prepare
and make before every meeting of the membership or any
adjournment thereof, a complete list of the Regular Members
entitled to vote at the meeting or any adjournment thereof, with
the address of each. The list shall be produced and kept opeén at
the time and place of the meeting and shall be subject to
inspection by any Regular Member during the meeting for the
purposes thereof. The said list may be the Association’s regular

record of members.

Section 8. Order of Business. The order of business shall
be as follows at all the meetings of the Association, and where
applicable of the Board of Directors and Executive Committee:

{a) Calling of the roll.
(b) Proof of notice of meeting or waiver of notice.

(c) Reading of the minutes.

(d) Receiving communications.

{e) Election of officers and new members.
(f) Reports of officers.

(g) Reports of committee.

(h) Unfinished business.

(1) New business.

Any question as to the priority of business shall be decided
by the President, oOr in the absence of the President, the offirer
presiding at the meeting, without debate.

This order of business may be altered or suspended at any
meeting by majority vote of the Regular Members present.
—6-
1/23/96
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Ssection 9. closed Meetings. Upon a majority vote of those
menmbers of the Executive Committee required to constitute a
quorum thereof, any membership meeting scheduled in accordance
with these By-Laws may be closed to all persons except Regular
Members.

section 10. Recordation of Meetings. NoO audio or
audio/visual recording equipment may be used to tape or otherwise
record any membership meeting scheduled in accordance with these
By-Laws without the prior written consent of the Executive

Committee. This section shall not preclude members from taking
“ecandid” still photographs during meetings as has been customary.

1/23/96
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ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Association shall
be elected by the Regular Members and shall be a President, a
First Vvice President, a second Vice President, and a Secretary-
Treasurer. 1In addition, there may be such other subordinate
officers as the membership or Board of Directors may from time to
time deem necessary.

Section 2. Term of Office. The officers of the Association
shall be elected annually by the membership at the Annual
Meeting. The term of each officer so elected shall commence
thirty (30) days after the Annual Meeting at which the officer is
elected and end thirty (30) days after the Annual Meeting at
which their successor is elected regardless of the period of time

between Annual Meetings.

Section 3. Nominations and Elections.

(a) Nominations Committee. The President, the First
Vice President, the Tmmediate Past President, and two
other Regular Members in good standing appointed by the
President shall comprise the Nominations Committee.

The Immediate Past President shall serve as chairperson
of the Nominations Committee. The Nominations
Committee shall nominate one or more Regular Members,
who are currently members of the Board of Directors,
for election to each of the following offices:
President, First Vice pPresident, Second Vice President,
and Secretary-Treasurer. The nominations of the
Nominations Committee shall be mailed to the Regular
Members (in the same manner as notices of meetings) in
writing not less than 10 days prior to the Annual

Meeting.

(b) Vacancy on Nominations Committee. In case any
member of the Nominations Committee is unable or
refuses to serve in that capacity. the President shall
designate a replacement.

(c) Other Written Nominations. Any Regular Member,
whether or not nominated by the Nominations Committee
may be nominated to run for election by written
nomination signed by one Regular Member and secnnded by
at least one other Regular Member accompanied by the
written consent of the nominee to serve in such office,
if elected, and addressed to the Immediate Past
President. If such nomination is received by the
Tmmediate Past President prior to the mailing of the

_8...
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nominations of the Nominations Committee to the Regular
Members, the nomination of such member- shall be
included in such mailing as a nominee, but shall be
distinguished from the nominees nominated by the
Nominations Committee. If such nomination is not
received by the Immediate Past President prior to the
mailing of the nominations of the Nominations Committee
to the Regqular Members, such nomination shall be
treated as a nomination from the floor under Section

3(d).

(d) Nominations From The Floor. Other Regular Members
may be nominated for election to any office upon motion
duly seconded at the Annual Meeting. such nominations
must be accompanied by a written consent of the nominee
to serve in such office if elected.

(e) Elections. All officers shall be elected by a
majority vote of the Regular Members present in person
or by written proxy, a quorum being present, either in
person or by a Regular Member’s written proxy.

Section 4. Powers and Duties. Except as hereinafter
provided, the officers of the Association shall each have such
powers and duties as generally pertain to their respective
offices, as well as those that from time to time may be conferred
by the membership or the Board of Directors.

(a) President. The president shall be the chief
executive officer of the Association, shall preside at
all meetings of the membership and shall have general
supervision of the Association. The President shall
sign all contracts and obligations of the Association
unless otherwise directed by the Board of Directors,
and generally shall have all duties usually incumbent
upon the chief executive officer of a membership
association and such as may be assigned to said officer
by the membership oI these By-Laws.

(b) First Vice President. The First Vice President
shall exercise the functions of the President during
the absence or disability of the President, and shall
assume the office of president if that office becomes
vacant for the unexpired term of the President. The

First Vice President shall have such other duties as
may be assigned by the membership or thaese By-Laws.

(c) Second Vice president. The Second Vice President
shall exercise the functions of the President during
the absence or disability of the president and of the
First Vice President. The Second Vice President shall

-9-
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have such other duties as may be assigned by the
membership or these By-lLaws.

(d) Secretary-Treasurer. The Secretary-Treasurer
shall timely send all required notices of meetings to
the membership. The Secretary-Treasurer shall maintain
in good order minutes of all meetings and all records
and correspondence of the Association, and shall mail
copies of the minutes of each membership meeting to all
members within 60 days from the conclusion of each
meeting. The Secretary-Treasurer shall make all
financial collections and disbursements, maintain in
good order all records relating thereto, and distribute
to the members at each Annual Meeting a statement of
receipts and disbursements for the preceding fiscal
year. The Secretary-Treasurer shall also have such
other duties as may be assigned by the membership or
the Board of Directors. '

(e) Temporary Officers. In case of the absence or
disability of any officer of the Association and of any
person hereby authorized to act in said officer’'s place
during such period of absence or disability, the
President or any person entitled to exercise the powers
of the President may from time to time delegate the
powers and duties of such officer to any other officer
or any Regular Member.

Section 5. Vacancies. Any vacancy in an office resulting
from any cause may, if not filled as otherwise provided herein,
be filled for the unexpired portion of the term thereof by
appointment of the Board of Directors.

section 6. Removal. Any officer may be removed from
office, with or without cause, by the affirmative vote of two-
thirds (2/3) of the Regular Members, at any meeting duly called.

-10-
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ARTICLE V

DIRECTORS

Section 1. Powers and Responsibilities. The property and
affairs of the Association shall be managed and directed by a
Board of Directors, which may exercise all powers of the
Association and do all acts and things not prohibited by law, by
the Articles of Incorporation of the Association, or by these By-

lLaws.

Section 2. Number Selection and Term. All Directors must
be Regular Members of the Association who are current on all
assessments, voluntary or otherwise, to the Association of KFC
Franchisees. The number of Directors which shall constitute the
whole Board, the manner in which the Directors are selected and
their terms as Directors shall be as follows:

(a) Officers. The President, Immediate Past
President, First Vice President, Second Vice President,
and Secretary-Treasurer shall be members of the Board
of Directors. Each shall begin their terms as
Directors upon election to their respective offices and
their terms as Directors shall continue while they
serve in said offices.

(p) State Delegates. There shall be elected as
additional Directors one Regular Member to represent
each of the following states: Indiana, Michigan, Ohio,
Pennsylvania, and West Virginia. For purposes of this
section, a Regular Member, or an entity in which the
Regular Member is a partner or principal officer, may
represent any state in which said member or entity
operates a KFC food outlet, but said member or entity
may not be deemed to represent more than one state at a

time,

(c) At Large Directors. There shall be elected

as additional Directors up to sixteen (16) Regular
Members who shall be elected at large without reference
to the state in which they operate a KFC food outlet.

(d) KFC Re resentatives. Regular Members or partners
or principal officere of Regular Members who Serve as
representatives to the KrFC National Advisory Council,
the KFC National Cooperative Advertising Program and
the National Purchasing Co-operative, or any
organization which is the successor to such
organizations shall be members of the Board of

-11~-
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Directors during the period in which they serve as
representatives to or members of those organizations.

{e} Term. Except as provided in Section 2(£).,
Directors elected under Sections 2(b) and 2(c) shall
serve for a three (3) year term commencing thirty (30)
days after the Annual Meeting at which they are elected
and continuing until thirty (30) days after the third
Annual Meeting thereafter. Such Directors may serve no
more than twoe (2) consecutive three (3) year terms plus
any period of time during which they serve as Directors
pursuant to Sections 2(a) and 2(d) and any period for
which they may be appointed or elected to £fill an
unexpired term, and may not thereafter serve as a
Director for a period of two (2) years (as measured
from Annual Meeting to Annual Meeting) unless they are
serving as a Director pursuant to Sections 2(a) and
2(d).

(f) Transitional Terms. All Directors elected at the
Annual Meeting in 1995 shall serve until the Annual
Meeting in 1996 at which time their terms shall expire.
At the Annual Meeting in 1996, (1) the State Delegates
to be elected under Section 2(b) and two (2) at large
Directors to be elected under Section 2(c) shall be
elected for a full three (3) year term; (i1) seven (7)
at large Directors to be elected and Section 2(c) shall
be elected for a two (2) year term; and (iii) seven (7)
at large Directors to be elected under Section 2(c)
shall be elected for a one (1) year term. Thereafter,
one-third (1/3) of the Directors to be elected under
Sections 2(b) and 2(c) shall be elected at the Annual
Meeting each year.

(g) Nominations Committee. The Nominations Committee
appointed pursuant to Article IV, Section 3(a) shall
nominate one (1) or more Regular Members for election
to each position on the Board of Directors to which a
Director must be elected at the next Annual Meeting and
to any unfilled vacancies on the Board of Directors for
the balance of the term to which the vacancy relates.
Such nominations shall be mailed to the Regular Members
at the same time and in the same manner as the
nominations for officers under Article IV, Section
3(a).

(h) Other Written Nominations. Any Regular Member,
whether or not nominated by the Nominations Committee
may be nominated for election as a Director by written
nomination signed by one Regular Member and seconded by
at least one other Regular Member accompanied by the

-12-
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written consent of the nominee to serve as a Director
if elected addressed to the Immediate Past President.
If such nomination is received by the Immediate Past
President prior to the mailing of the nominations of
the Nominations Committee tO the Regular Members, the
nomination of such member shall be included in such
mailing as a nominee, but shall be distinguished from
the nominees nominated by the Nominations Committee.
If such nomination is not received by the Immediate
past President prior to the mailing of the nominations
of the Nominations Committee to the Regular Members,
such nomination shall be treated as a nomination from
the floor under Section 2(i) .

(i) Nominations From the Floor. Other Regular Members
may be nominated for e ection as a Director under
Sections 2(b) and 2{c) upon motion duly seconded at the
Annual Meeting. Such nominations must be accompanied
by a written consent of the nominee TO serve as a
Director if elected.

(3) Vacancies. If a Director who is serving a termm
under Sections 2(b) or 2(c) is elected an officer of
the Association pursuant-to Article IV [(but not if
appointed to a KFC Representative position under
Section 2(d))) prior to the expiration of their term as
Director, such person shall become a Director under
Section 2(a) and their Director’s position under
Sections 2(b) or 2(c) shall become vacant. Any such
vacancy or any other vacancy on the Board for less than
a full term may be filled by appointment by the Board
of Directors for the remainder of the term, and if not
filled prior to the next Annual Meeting, shall be
filled by election by the Regular Members in accordance
with this section for the remainder of the term.

Section 3. Removal. Any Director may be removed by a two-
thirds (2/3) vote of the Regular Membership at the Mid-Year
Meeting, or at any special meeting, or by a two-thirds (2/3) vote
of all the Directors at any meeting of the Board of Directors at
which a quorum is present. Any Director who fails to attend two
{2) consecutive meetings of the Board of Directors without an
excused absence from the President, shall be automatically
removed from the Board of Directors, and shall not be eligible
for re-election to the Board under sections 2(b) and 2(c) until
the third Annual Meeting following esuch ramoval .

Section 4. Honorary Directors. All Past Presidents of the
Association shall be honorary Directors without vote, except that
the Immediate Past President shall be a regular Director with
vote until thirty (30) days after the next Annual Meeting

_13-
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following the expiration of said officer’s term as President, and
pPast Presidents who serve as pirectors under Section 2(d) or as
elected Directors under Sections 2(b) or 2(c) after being off the
Board the required time, shall be regular Directors.

To maintain honorary status, an honorary Director shall be &
menmber in good standing and attend at least one Board of
Directors meeting every two years. A Past pPresident shall not be
eligible to serve as a Director, except under section 2(d) for a
period of two (2) years (as measured from Annual Meeting to
Annual Meeting) after the completion of their term as Immediate

Past President.

section 5. Executive Committee. The President, Immediate
past President, First Vice President, second Vice President, and
Secretary-Treasurer shall constitute an Executive Committee of
the Board of Directors. The Executive Committee shall have and
may exercise all of the authority of the Board of Directors in
the management of the affairs of the Association, subject only to
any restrictions which may be imposed from time to time by
resolution of the Board of Directors. In case of a vacancy on
the Executive Committee due to the death or resignation of the
Immediate Past president, a successSor shall be chosen by a
majority of voting members of the Board of Directors present and
constituting a quorum at the next Board meeting and such
successor shall serve on the Executive Committee until the next

Annual Meeting.

Section 6. Meetings and Notices. The Boaxd of Directors of
the Association may hold meetings, both regular and special, at
any location it so designates. Regular meetings shall be held
semi-annually. Special meetings of the Board may be called by
the President or by a majority of the Board of Directors or of
the Executive Committee. Written notice of the time and place of
both regular and special meetings shall be given to each Director
either by personal delivery or by mail, telegram or cablegram at
lJeast seven (7) days before the meeting. Such notice shall be
deemed to have been duly served or given, for regular meetings
when first-class mail, or for special meetings when first-class
certified mail, is deposited postage prepaid in the United States
mail. Such notice shall state a reasonable time, date, and place
of meeting, but the purpose need not be stated therein. Notice
need not be given to any Director who signs a waiver of notice
either before or after the meeting. Attendance of a Director at
a meeting shall constitute a waiver of notice of such meeting and
waiver of all objections to Lthe place and time of rhe meeting, OX
the manner in which it has been called or convened, except when
the Director states, at the beginning of the meeting, any such
objection or objections to the transaction of business.

-14-
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section 7. Quorum. At all meetings of the Board of
Directors fifty percent (50%8) of the Directors entitled to vote
shall constitute a quorum for the transaction of business. At
all meetings of the Executive Committee a majority of the members
thereof shall constitute 2 cquorum for the transaction of
pusiness. The act of a majority of the members present at any
meeting at which there is a quorum shall be the act of the Board
of Directors or the Executive Committee, as the case may be,
except as may be otherwise specifically provided by law, by the
Articles of Incorporation or by these By-Laws. If a quorum shall
not be present at any meeting of the Board of Directors, the
Directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 8. Consent of Directors. Any action required or
permitted to be taken at any meeting of the Board of Directors oOr
of the Executive Committee thereof may be taken without a
meeting, if all members of the Board or of the Executive
Committee, as the case may be, consent thereto in writing,
setting forth the action so taken, and the writing or writings
are filed with the minutes of the proceedings of the Board or
Committee.- such consent shall have the same force and effect as
the unanimous vote of the Board or of the Executive Committee, as

the case may be.

Section 9. Particigation by Communications Equipment.

Unless otherwise restricted by the Articles of Incorporation of
the Association, a member of the Board of Directors or of a
committee designated by the Board may participate in a meeting by
means of conference telephone or similar communications equipment
by means of which all persons participating in the meeting can
hear each other. Participation in a meeting pursuant to this
section constitutes presence in person at the meeting.

Section 10. Closed Meeting. Directors, by a majority vote
of those Directors required to constitute a quorum, may close any
Board of Directors meeting scheduled in accordance with these By-
Laws to all persons except members of the Board of Directors,

poth elected and honorary.

Section 11. Recordation of Meeting. No audio or
audio/visual recording eguipment may De used to tape Or otherwise
record any meeting of the Board of Directors or Executive
Committee scheduled in accordance with these By-Laws without the
prior consent of the Executive Committee. Thiz cection chall not
preclude members from taking “candid” still photographs as has

been customary.
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ARTICLE VI

DUES

Ssection 1. Annual Dues. The Board of Directors may
determine from time to time the amount of initiation fee, if any,
and annual dues payable to the Association by Regular Members,
Assoclate Members, Institutional Members, and Special Members.

Section 2. Special Assessments. The Association by a
majority vote of the Regular Members present or by written proxy,
a quorum being present either in person or by a Regular Member’s
written proxy, may establish special assessments of Regular
Members, for a particular purpose or purposes which shall be in

addition to annual dues.

section 3. Payment of Dues. Dues of members of all classes
shall be due and payable in full on March 31 of each year:
provided, however, that in the year of joining the Association,
the member’s dues shall be due and payable in full fifteen (15)
days after becoming a member, and shall not be pro-rated.

Section 4. Payment of Special Assessments. Special
assessments of Regular Members shall be due and payable as
determined in the resolution establishing the special assessment.

section 5. Default and Termination of Membership. When any
member shall be in default in the payment of dues or special
assessment for a period of three months after the beginning of
the fiscal year or period for which such dues or special
assessments become payable, said person’s membership may
thereupon be terminated by the Board of Directors in the manner
provided in Article I, Section 4 of these By-Laws.

-16-
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ARTICLE VII

ANNUAL_AUDIT

The books and records of the Association shall be audited at
the end of each fiscal year of the Association by an independent
Certified Public Accountant to be selected by the Board of
pirectors. Copies of the audit shall be made available to

Regular Members upon written request.

-17-
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ARTICLE VIII

AMENDMENTS

These By-lLaws may be amended, repealed or altered in whole
or in part by a majority vote at any duly called meeting of the
Association, a quorum being présent in person or by written
proxy. The proposed change shall be mailed to the last recorded
address of each Regular Member at least fifteen (15) days before
the time of the meeting at which the change is to be considered.

-18-
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ARTICLE IX

INDEMNIFICATION AND INSURANCE

Section 1. Mandatory Indemnification. To the full extent
that Michigan law as it exists on the date of the adoption of
this Article or may hereafter by amended, permits indemnification
of officers and Directors of nonprofit corporations incorporated
in the State of Michigan, the Association shall indemnify any
officer or Director of the Association who is a party or is
threatened to be made a party to any threatened or pending suit
or proceeding, whether civil, criminal, administrative or
investigative (including, without limitation, any action
threatened or instituted by or in the right of the Association},
by reason of the fact that he or she is or was a Director,
officer, employee OI agent of the Association, or is or was
serving at the request of the Association as a representative of
the Association to the Association of KFC Franchisees, the KFC
National Advisory Counsel, the KFC National Cooperative
Advertising Program, the KFC Purchasing Co-operative, or any
similar group. committee, association or entity relating to the
KPC business (collectively a “Related Group”) against expenses
(including, without limitation, attorneys’ fees, rfiling fees,
court reporters’ fees and transcript costs), judgments, fines and
amounts paid in settlement actually and reasonably incurred by
him or her in connection with such action, suit or proceeding
unless it is proved by clear and convincing evidence that he or
she did not act in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests
of the Association, and unless, with respect to any criminal
action or proceeding, he or she had no reasonable cause to
believe his or her conduct was unlawful. A person claiming
indemnification under this Section 1 with respect to any criminal
matter shall be presumed to have had no reasonable cause to
believe his or her conduct was unlawful, and the termination of
any other action, suit or proceeding by judgment, order,
settlement Or conviction, or upon a plea of nolo contendere oOr
its equivalent, shall not, of itself, rebut such presumption.

Section 2. Article IX Not Exclusive. The indemnification
provided by this Article IX shall not be deemed exclusive of, and
shall be in addition to, any other rights granted to any person
seeking jndemnification under the Articles of Incorporation of
the Association, the By-Laws or any agreement, vote of members O
disinterested Directors, or otherwise, both as teo actien in his
or her official capacity and as to action in another capacity
while holding such office, and shall continue as to a person who
has ceased to be an officer or Director of the Association and
shall inure to the benefit of the heirs, executors, and
administrators of such a person.

-19-
1/23/96



08/01/2005 14:30 FAX 18125229608 THE PINES @o21

Section 3. Insurance. The Association may purchase and
maintain insurance or furnish similar protection, including, but
not limited to, trust funds, letters of credit, or self-insurance
on behalf of or for any person who is or was a Director, officer,
enployee or agent of the Association, or is or was serving at the
request of the Association as a Director, trustee, officer,
employee, or agent of a Related Group against any liability
asserted against him or her and incurred by him or her in any
such capacity, or arising out of his status as such, whether or
not the Association would have the obligation or the power to
indemnify him or her against such liability under the provisions
of this Article IX.

-20-
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A 131 —Certificate of Incorporntion: Not-for-Prefit Corporation Law ; 11-81 © 1e70 07 JULIUS BLLMBERC, INC..
PUpLISHEAR. NYC 10012

@ertificate of Incorporation
of

The Kentucky Fried Chicken Northeast Franchisee
Association, Inc.
under section 402 of the Not-for-Profit Corporation Law

IT IS HEREBY CERTIFIED THAT:

(1) The name of the corporation is
The Kentucky Fried Chicken Northeast Franchisee Association, Inc.

(2) The corporation is & corporation as defined in subparagraph (8)(5) of section 102 (Definitions) of the
Not-for-Profit Corporation Law.

(3) The purpose or purposes for which the corporation is formed are as follows:

(a) To associate its members together for their mutual benefit as owners
of Kentucky Fried Chicken Restaurants without profit to the corporation
and without any, attempt on the part of the members to fix common prices:

(b) To establish friendly relations among the members and to assist one
another in social and business matters;

(c) To provide its members with information and to aid in the exchange
of ideas pertaining to the operation of Kentucky Fried Chicken Res-

taurants;

(d) To perform any and all things not inconsistent with the law that
affect the mutual interests of owners of Kentucky Fried Chicken
Restaurants.

The corporation, in furtherance of its corporate purposes above set forth, shall have all the powers enu-
merated in section 202 of the Not-for-Profit Corporation Law, subject to any limitations provided in the
Not-for-Profit Corporation Law or any other statute of the State of New York. Nothing herein shall autho-
rize this corporation, directly or indirectly, to engage in, or include among its purposes, any of the activities
mentioned in Not-for-Profit Corporation Law, section 404 (b)-(t).
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(4) The corporation shall be a Type A corporation pursuant to section 201 of the Not-for-Profit Corpo-

ration Law. (In the case of Type B and C corporations set forth the names and addresses of at least 3 initial

directors. Type C corporation must set f6ith the lawful public or quasi-public objective which each busi-
ness purpose will achieve.)

(5) The office of the corporation is to be located in the City
(eity) town) (incorporated villnge)

of Kingston County of Ulster State of New York.

(6) The territory in which the activities of the corporation are principally to be conducted is

(7) The Secretary of State is designated as agent of the corporation upon whom process against it may be
served. The post office address to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is

c/o Darlene Pfeiffer
P.0. Box 3455

286 Chester Avenue
Kingston, N. Y. 12401
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(8) Approval and consents required by Jaw.
{ Prior ro delivery to the department of state for filing all approvals and consents required by law will
be endorsed upon or annexed to this certificate.

State and Federal exemption language for Type B and C corporations sceking tax exemption.

Notwithstanding any other provisions of these articles, the corporation is organized exclusively for
one or more of the purposes as specified in §501(c)(3) of the Internal Revenue Code of 1954, and shall
not carry on any activities not permitted to be carried on by 2 corporation exempt from Federal income
tax under IRC §501(c)3) or corresponding provisions of any subsequent Federal tax laws.

No part of the net earnings of the corporation shall inure to the benefit of any member, trustee,
director, officer of the corporation, or any private individual (except that reasonable compensation may
be paid for services rendered to or for the corporation), and no member, trustee, officer of the corpora-
tion or any private individual <hall be entitled to share in the distribution of any of the corporate

assets on dissolution of the corporation.

No substantial part of the activities of the corporation shall be carrying on propaganda, or others-
wise attempting to influence ).egislaz_ion [except as otbcrwis.e proviqed by IRC §501(h)) or partici-
pating in, or intervening in (including the publication or discribution of statements), any political
campaign on behalf of any candidates for public office.

In the event of dissolution, all of the remaining assets and property of the corporation shall, after
necessary expenses thereof, be distributed to another organization exempt under IRC §501(c¢)3). or
corresponding provisions of any subsequent Federal tax laws, or to the Federal government, or state or
local government for 2 public purpose, subject to the approval of a Justice of the Supreme Court of the
State of New York.

In any taxable ycar in which the corporation is a private foundation as described in IRC §509(a),
the corporation shall distribute its income for said period at such time and manner as not to subject it
to tax under IRC §4942, and the corporation shall not (a) engage in any act of self-dealing as defined
in IRC §4941(d), retain any excess business holdings as defined in IRC §4943(c), (b) make any invest-
ments in such manner as to subject the corporation to tax under IRC §4944, or (c) make any taxable
expenditures as defined in IRC §4945(d) or corresponding provisions of any subsequent Federal tax

laws.

fdelete inappropriate statementiss.
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IN WITNESS WHEREOF, the undetsigned incorporator, or each of them if there are more than one,
being at least nineteen years of age, afbrm(s) that the statements made herein are true under the penalties of

perjury- Dated 19 84.

.Daxlenemnge%ffer . ”mmwA42£%¥£2;‘;u?éfﬁf...

ype same of Incorperater
P,0, Box. 3435, 3§§,§h§§&§£mﬂx§LL,§in9§ton- N.Y..12401
Address

Type name of incarperaler Signalure
Addras
I, the undersigned Justice of the Supreme Court of the State of New York Judicial
District, do hereby approve the foregoing Certificate of Incorporation.
omed TS
J.S.C

: @ertificate of Inrorporation
of

The Kentucky Fried Chicken Northeast Franchisee Association, Inc.

under Section 402 of the Not-for-Profit Corporation Law

MM ————
——

Filed By: Shamberg Marwell Cherneff
& Hocherman, P.C.

Ofiice and Post Office Address

55 Smith Ave., PO Box 148
Mount Kisco, N.Y. 10549

- — ——




AMENDED AND RESTATED
BY-LAWS
OF
THE KENTUCKY FRIED CHICKEN
NORTHEAST FRANCHISEE ASSOCIATION, INC.
(A Not-for-Profit Corporation)

ARTICLE ]
NAME

1.1 Restated Bylaws. The name of the corporation is The Kentucky Fried

Chicken Northeast Franchisee Association, Inc. hereinafter referred to as the “Association”. These
Amended and Restated Bylaws amend and restate the Bylaws of the Association and all amendments
thereto as of the date of adoption of these Bylaws. Adoption of these Bylaws does not impair the
validity of acts under former Bylaws as amended. These Restated Bylaws are effective as of May 9,
2005. All prior Bylaws and amendments are hereby repealed and these Amended and Restated
Bylaws, as hereinafter amended, constitute all of the Bylaws of the Association.

1.2 Purpose. The Association is a non-profit membership corporation under
Section 402 of the New York Not-For-Profit Corporation Law. The members are Kentucky Fried
Chicken (“KFC”) Franchisees and certain others connected with the KFC business. The Association is
an affiliate of the Association of Kentucky Fried Chicken Franchisees, Inc. and provides a means by
which a common voice can be heard by all Northeast KFC Franchisees through regularly scheduled
meetings and communications. KFC Franchisees meet to share information regarding sales,
promotional efforts, new products, vendors, distributors and other common interests. The meetings are
also used for the training of store managers and for the purpose of recognizing outstanding
achievement.

1.3 Registered and Other Uffices. The registered office uf the

Association shall be that set forth in the most recent statement of the Board of Directors filed with the

New York Secretary of State as prescribed by law. The Association may have other offices, within



or outside the State of New York as the Board of Directors determines to be necessary or

convenient for the purposes of the Association and the carrying out of its work and activities.

ARTICLE II
MEMBERSHIP

2.1  Classes of Members. Membership in the association shall be divided
into four classes as follows:

(a) Regular Members. Regular Membership in the Association shall be
open to any person, corporation or other entity (“Franchisee”) franchised by the KFC Corporation, a
Delaware corporation, to operate one or more KFC food outlets within the states of Connecticut,
Delaware, Maine, Maryland, Massachusetts, New Hampshire, New Jersey, New York, Eastern
Pennsylvania (defined as that area of Pennsylvania which is included in region 1 of the NCAC), Rhode
Island and Vermont, and the District of Columbia. If the Franchisee is not an individual, the
Franchisee must designate as its representative the individual who is the partner or principal officer of
record for the franchise. For the purpose of determining eligibility for Regular Membership, a group of
franchise holders shall be deemed to be a single Franchisee if one of more persons owns beneficially,
directly or indirectly, 50% or more of the voting or equity interest of each such franchise holder.
Regular Members shall have the right to vote as Members of the Association on all matters which are
required by law, the Certificate of Incorporation or these By- Laws. At every meeting of the
membership, each regular member shall be entitled to one (1) vote in person or by proxy.

(b)  Associate Members. Associate Membershiﬁ shall be open to any owner,
partner or principal officer of a KFC franchise who is not a Franchisee qualifying for Regular

Membership. Associate Members shall not be voting members of the Association.

(c) Institutional Members. Institutional Membership shall be open to any

person or entity providing services, equipment or merchandise (as a supplier or manufacturer) to the



(b) A Member may request at any time by written notice to the
Secretary that it be placed, subject to acceptance by the Executive Committee, in an inactive status.
The making of such a request or its acceptance by the Executive Committee does not affect the
Member’s obligation to pay current or past due dues or assessments or entitle the Member to a reﬁmd
of any part of dues or assessments paid. A Member that assumes inactive status may not participate in

Association activities or serve on the Board of Directors.

ARTICLE 11l
MEMBERSHIP MEETINGS

3.1  Annual Meetings. An annual meeting of the membership of the
Association shall be held in each fiscal year at such time and place as may be determined by the Board
of Directors for the purpose of electing officers and directors and conducting such other business as
may properly be brought before the meeting.

32  Mid-Year Meetings. A mid-year meeting of the membership may he
held in each fiscal year at such time and place as may be determined by the Board of directors for the
purpose of conducting such other business as may be properly brought before the meeting.

3.3  Special Meetings. Special Meetings may be called by the President, by
the majority vote of the Board of Directors, by members having at least ' of votes entitled to be cast

at such meeting, or by five (5) Directors, and upon receipt of such request, it shall thereupon be
the duty of the Secretary to cause notice of such meeting to be given as hereinafter provided. Special
meetings of the members may be held any place and at such time as specified in the request for the

notice of such special meeting.

34  Notice of Meetings. Written notice of every meeting of the membership,

stating the place, date and hour of the meeting shall be given either personally, by mail, facsimile, or



electronic mail to each regular member not less than 10 days nor more than 120 before the date of the
meeting.

If mailed, such notice shall be deemed delivered when deposited in the United States mail with first
class postage thereon prepaid addressed to the member at his address as it appears on the Association’s

record of members. Attendance of the member at a meeting constitutes a waiver of notice of such
meeting and of all objections to the place or time of meeting, or the manner in which it has been called
or convened, except when a member states at the beginning of the meeting any objection to the
transaction of any business. Notice need not be given to any member who signs a waiver of notice, in
person or by written proxy, cither before, at or after the meeting. Members other than regular
Members shall be given such notice of such meetings as the Board of Directors shall deem

appropriate.
3.5  Quorum. Forty percent (40%) of the Regular Members present in

person or by written proxy shall constitute a quorum for the transaction of business at all meetings of
the membership except as otherwise provided by statute, by the Certificate of Incorporation, or by the
By-Laws of the Association. If a quorum is not present or represented at any meeting of the
membership, a majority of the members entitled to vote in person or by written proxy at such meeting
may adjourn the meeting from time to time without notice other than announcement at the meeting
until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be
present or represented, any business may be transacted which might have been transacted at the
meeting as originally notified. If the adjournment is more than 30 days, a notice of the adjourned
meeting shall be given to each Regular Member.

3.6 Voting. After aquorum is established at any meeting, the vote ofa
majority of the Regular Members present or represented by written proxy shall decide any question
brought before such meeting uniess the question is one upun which, by expreos provicion of law or of
the Certificate of Incorporation, a different vote is required, in which case such express provision shall

govern and control the decision of the question. Each Regular Member shall at every meeting of the



membership be entitled to one vote in person or by written proxy given to another Regular Member. .

All proxies must be submitted to the secretary prior to the vote and must specifically refer to the date
of the meeting. A Member granting a proxy shall notify the Secretary by mail, email or telephone of
the granting of the proxy.

37  List of Members. The officer who has charge of membership records of
the Association shall prepare and make, before every meeting of the membership or any adjournment
thereof, a complete list of the Regular Members entitled to vote at the meeting, or any adjournment
thereof, arranged in alphabetical order with the addresses of each. The list shall be produced and kept
open at the time and place of the meeting and shall be subject to inspection by any Regular Member

during the entire meeting. The list may be the Association’s regular record of members if it is
arranged in alphabetical order or contains the alphabetical index.
ARTICLE IV
DIRECTORS

41  Powers and Responsibilities. The property and affairs of the Association
Shall be managed and directed by a Board of Directors, which may exercise all powers of the
Association and do all acts and things not prohibited by law, by the Certificate of Incorporation of the

Association or by the By-Laws.

42  Number, Selection and Term. The number of directors constituting the
whole Board of Directors shall be not less than 5 nor more the 30, the exact number to be set by
resolution of the Board from time to time. All directors must be Regular or Associate Members of the
Association in‘ good standing and, other than Special Directors, shall be elected at the annual meeting
of the membership. The term of a newly elected director shall begin at the close of the fiscal year at

which such director is elected. Each category of directors shall serve for the terms specified below. A

director shall remain in office, beyond the expiration of his or her time, until such time as a successor



shall be duly elected or duly appointed and shall have assumed office. A director shall leave office
prior to the expiration of his or her term immediately upon death, disability, removal or resignation, or

if he or she becomes ineligible to serve as a director. The Board of Directors shall consist of at least

the following:
(a) Officers. The President, First Vice-President, Second Vice-

President, Secretary, Treasurer, and the Immediate Past President shall be directors. His or her term as
a director shall coincide with his or her term as an officer.

®) State Delegates. In each of the states of Connecticut, Delaware,
Maine, Maryland, New Hampshire, New Jersey, New York, Eastern Pennsylvania, (defined as that
area of Pennsylvania which is included in Region 1 of the NCAC), Rhode Island, Vermont and
District of Colombia, the Local Advertising Co-op President, or a franchisee, appointed by the Local
Co-op President, will serve as a director. There shall be one (1) director to represent each of the Local
Co-ops operating in the Northeast Region. For the purpose of this paragraph a Local Advertising Co-
op is one recognized by the NCAC and has as its President, a Franchisee in good standing with the
Northeast Franchisee Association. The term of each director will coincide with the term of the elected
President of each Local Advertising Co-op.
Any state not represented by a Local Co-op, a representative will be appointed by the Board.
For purposes of aiding the Local Co-ops in this respect each Local Co-op shall be advised that the
Local Co-op bylaws should be amended to add the following (or a statement of similar effect) to any
description of the duties and responsibilities of the president: “The president (provided such person 6]
is a Franchisee (as defined in the bylaws of the Kentucky Fried Chicken Northeast Franchisee
Association, Inc. (the “KFCNFA™)) or (ii) owns an entity that is a Franchisee) shall also be obliged to

represent the Co-op as a State Delegate (as defined in the bylaws of KFCNFA) of the KFCNFA and to

attend and participate in all meetings thereof and to report back to the board and the Co-op concerning

the meetings attended and any other matter that may be of interest to the Co-op emanating from such



meetings. In instances where the president is neither a Franchisee nor owns an entity that is a
Franchisee then this obligation shall be on the officer who is a Franchisee or owns an entity that is a
Franchisee. If no officer qualifies hereunder then the Board of Directors shall designate a member

who either is a Franchisee or who owns a Franchisee to be its State Delegate of the KFCNFA.”

(c) Special Directors. Regular Members or Associate Members that
serve as representatives to the NCAC, OEC and KFC National Purchasing Cooperative (or any similar
organizations or committees designated by the Board of Directors), shall serve as directors during the
period of their service as representatives to these organizations.

43  Removal of Directors. Any Director may be removed from office,
with or without cause, by the affirmative vote of two-thirds (2/3) of the Regular Members in good
standing at any meeting duly called or by the affirmative vote of two-thirds (2/3) of all the directors at

any regular or special meeting of the Board.

4.4 Vacancies. The Board of Directors may fill any vacancy among the
directors, including a vacancy caused by déath, disability, removal, resi gnation, ineligibility, or
otherwise, by appointing a successor director to serve the remainder of the vacating director’s term.
The directors may fill a vacancy even if they lack a quorum to decide other matters. Any person
elected to fill a vacancy on the Board of Directors shall hold office until the later of the expiration of
his or her predécessor’s term or the date on which a successor is duly elected and assumes office.

45  Executive Committee. The President, Immediate Past President, First
Vice-President, Second Vice-President, Secretary, and Treasurer shall constitute the Executive
Committee of the Board of Directors. The Executive Committee shall have and may exercise all of
the authority of the Board of Directors in the management uf the affairs of the Aassociation, subject
only to any restrictions which may be imposed from time to time by resolution of the Board of

Directors. The Executive Committee shall act in the Board’s behalf on all matters requiring action



before the next scheduled meeting of the Board of Directors if the Executive Committee determines
that (i) there is insufficient time to call a special meeting of the Board of Directors to consider the

matter, or (ii) the matter does not warrant the time and expense of a special meeting .

ARTICLEV
MEETINGS OF THE DIRECTORS

5.1  Meetings. The Board of Directors of the Association may hold
meetings, both regular and special, at any reasonable time and location it designates. Regular
meetings of the Board shall be held twice yearly. Special meetings of the Board may be called by the
President or by majority of the Board of Directors. Meetings of the Board of Directors or the
Executive Committee by telephone conference call or by any means of communication by which all
person are able to each other shall be permitted.

52  Notice of Meetings. Written notice of the time and place of both regular
and special meetings shall be given to each director at Jeast three (3) days before the meeting. Such
notice shall be given either by personal delivery, mail, telegram, cablegram, overnight delivery,
facsimile transmission, or electronic mail. Such notice shall state reasonable time, date and place of
the meeting, but the purpose need not be stated therein. Notice need not be given to any director who
signs a waiver of notice either before, at or after the meeting. Attendance of a director at a meeting
shall constituteA a waiver of notice of such meeting and a waiver of all objections to the place and time
of the meeting, or manner in which it has been called or convened, except when a director states at the
beginning of the meeting any objection to the transaction of business.

53  Quorum. (a) Atall meetings of the Board or the Executive Committee a
majority of the members thereof shall constitute a quorum for the transaction ot business, and the act

of a majority of the members present at any meeting at which there is a quorum shall be the act of the

Boatd or the Executive Committee, as the case may be, except as may otherwise specifically be



%

provided by law, the Certificate of Incorporation, or the By-Laws. If a quorum shall not be present at
any meeting of the Board, the directors present may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present.

(b) After a quorum has been met, a director in attendance at a meeting

may give a proxy to another director. No other form of proxy voting will be permitted at meetings of

the Board of Directors.

(c) Representation by proxy in any form will not be permitted for the
Executive Committee at any time.
54  Voting. After a quorum is established at any meeting, of the Board of
Directors or the Executive Committee a majority vote of the either of the preceding shall decide any
question brought before such meeting unless the question is one upon which, by law or under the
Certificate of Incorporation or By-Laws, a different vote is required, in which case such express
provision shall govern and control the decision of the question. Each director shall at every meeting of
" the Board be entitled to one vote in person or by written proxy as specified in Section 5.3 (b) hereof.
5.5  Consent of Directors. Any action required or permitted to be taken at
any meetings of the Board of Directors or of the Executive Committee may be taken with equal
authority without a meeting if all members of the Board or the Executive Committee, as the case may
be, consent thereto in writing setting forth the action so taken, and the writing is filed with the minutes
of the proceedings of the Board or Committee or Executive Committee. Such consent shall have the
same force and effect as a unanimous vote of the Board or the Executive Committee, as the case may
be.

ARTICLE VI
OFFICERS

6.1 Number. The officers of the Association shall be elected by the Regular

Members and shall be a President, a First Vice-President, a Second Vice-President, a Secretary and a

10



Treasurer. In addition, there may be such other subordinate officers as the membership or Board of
Directors may from time to time deem necessary. Any Regular or Associate Member in good standing
may serve as an officer. One person may hold more than one office in the Association except for the
office of the President.
6.2  Term of Office. The officers of the Association shall be elected by the
Regular Members of the Association at the annual meeting. Each officer shall hold office from the
first day of August following the election until the following July 31, or until their successor have

been elected and qualified .

minations and Elections.

63 No

(a) Search and Nominating Committee. The Executive Committee

shall serve as the Search and Nominating Committee. The nomination of officers shall be made to the

Regular Members prior to the vote at the annual meeting.

(b)  Nominations from the Floor. At the annual meeting, other
Regular and Associate Members in good standing may be nominated from the floor for election to any
office. Such nominations must be accompanied by a written or oral consent of the nominee to serve if

elected.

(c) Elections. All officers shall be elected by a majority vote of the
Regular Members present in person or by proxy, a quorum being present. All proxies must be
presented to Secretary prior to the vote and must refer specifically to the date of the meeting. All

proxies shall expire after the designated meeting.

6.4 Powers and Duties Except as hereinafter provided, the officers of the

Association shall each have such powers and duties that generally pertain to their respective offices, as
well as those that are from time to time conferred by the Regular Members or the Board of Directors.

(a) President. The President shall be the chief executive officer of

the Association. The President shall preside at all meeting of the Board of Directors and of the

11



membership and shall have general supervision of the Association. The President together with the
Secretary shall have the power to sign and execute in the name of the Association all contracts and
obligations of the Association, unless otherwise directed by the Board of Directors, and generally shall
have all duties usually incumbent upon the chief executive officer of a membership association and as
may be assigned to him or her by the Regular Meﬁlbcrship, the Board of Directors, or the By-Laws.

(b)  First Vice-President. The First Vice-President shall exercise the
functions of the President during the absence or disability of the President. If the office of President
becomes vacant, he or she shall assume the duties of the office of President for the unexpired term of

the President, and shall have such other duties as may be assigned to him or her by the Regular

Membership, the Board of Directors, or the By-Laws.

(¢)  Second Vice-President. The Second Vice-President shall
exercise the functions of the President during the absence or disability of the President and of the First

Vice-President and shall have such other duties as may be assigned him or her by the Regular

Membership, the Board of Directors, or the By-Laws.
(d)  Secretary. The Secretary shall keep the minutes of all meetings

of the membership, the Board of Directors and the Executive Committee in books provided for that
purpose, and shall mail copies of the minutes of each membership meeting to members within 60 days
from the conclusion of each meeting. The Secretary is responsible for giving and serving all notices of
the Association and shall perform all duties customarily incident to the office of the Secretary. The
Secretary may also be assigned other duties by the Regular Members, the Board of Directors, or the
By-Laws.

(¢)  Treasurer. The Treasurer shall keep or cause the be kept full and
accurate accounts of receipts and disbursements of the Association, and shall deposit ér cause to be
deposited all monies, evidences of indebtedness and other valuable documents of the Association 1n

the name and to the credit of the Association in such banks or depositories as the Board of Directors

12



may designate. At the annual meeting and whenever required by the Board of Directors, the Treasurer
shall render a statement of the Association’s accounts. The Treasurer shall at all reasonable times
exhibit the Association’s books and accounts to any officer or director of the Association and shall
perform all duties incident to the position of Treasurer subject to the control of the Board of Directors
6.5 Vacancies. Any vacancy in any office resulting from aﬂy cause,
if not filled as otherwise provided herein, may be filled for the unexpired portion of the term thereof
by appointment of the Board of Directors.
6.6 Removal of Officers. Any officer may be removed from office, with or
without cause, by the affirmative vote of two thirds (2/3) of the Regular Members good standing at

any meeting duly called.

ARTICLE VII
COMMITTEES

71  Committees of the Board. Special committees (other than the Executive

Committee) may be appointed by the President with the consent of the Board and shall have only the
powers and duties specifically delegated to them by the Board. The President shall appoint the
chairperson and designate the power and duties of each such committee.

72  Committees of the Association. The President of the Association may

from time to time create committees of the Association which may include members other than
Regular Members. The President shall appoint the chairperson and designate the power and duties of
each such committee.

ARTICLES VIII

DUES

8.1 Annual Dues. The Board of directors may determine from time to time

13



the amount of initiation fee, if any, and annual dues payable to the Association by Regular Members,
Associate Members and Institutional Members.

8.2  Special Assessments. The Association by a majority vote of the Regular
Members present or by written proxy, may establish special assessments of Regular Members for a
particular purpose or purposes. Special assessments shall be in addition to dues.

83  Payment of Dues. Annual dues of members of all classes shall be due
and payable in full each year prior to the annual meeting; provided, however, that in the year a
member first joins the Association, the member’s dues shall be due and payable in full fifteen (15)
days after the member joins the Association and such dues shall not be pro-rated for a partial year.

8.4  Payment of Special Assessments. Special assessments of Regular
Members shall be due and payable as set forth in the resolution establishing the special assessment

85  Default and Termination of Membership. When any member shall be in
default in the payment of dues or a special assessment for a period of three months after such dues or
special assessment becomes due and payable, that member’s voting rights shall be automatically
suspended and the member’s membership in the Association may thereupon be terminated by the
Board Directors as provided in these By-Laws.

ARTICLE IX
AGENT AND CONTRACTS

9.1 Authority. The Board of Directors may appoint additional agents and

representatives of the Association to perform such acts or duties on behalf of the Association as the

Board of Directors may see fit, so far as may be consistent with these By-Laws, and to the extent

authorized or permitted by law.

9.2  Agency. The Board of Directors, except as these By-Laws otherwise
provide, may authorize any officer or agent to enter into any contract or execute and deliver any

instrument in the name of and on behalf of the Association, and such authority may be general or
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confined to a specific instance. Consistent with Section 517 of the New York Not-for-Profit
Corporation Law, no member or franchisee shall be liable for any contract, instrument, liability or
obligation entered into by the Association.

93  Contracts and Services. The directors and officers of the Association
may be interested directly or indirectly in any contract relating to or incidental to the operations
conducted by the Association, and may freely make contracts, enter transactions, or otherwise act for
and on behalf of the Association, notwithstanding that they also may be acting as individuals, or as
agents for other persons or corporations, or may be interested in the same matters as stockholders,
directors, trustees, or otherwise. However, any contract, transaction, or act on behalf of the
Association in a matter in which any director or officer is personally interested as a stockholder,
director, trustee, or otherwise shall be disclosed to the Board of Directors, conducted at arm’s length,
and shall not violate the proscription in the Association’s Certificate of Incorporation against the
Association’s use or application of its funds for private benefit. In addition, no contract, transaction, or
act shall be taken on behalf of the Association if such contract, transaction or act is a prohibited
transaction or an act of self-dealing as those terms are defined in the Internal Revenue Code (“Code”)

or would result in the denial of any tax exemption, deduction, or benefit under any provision of the

Code.

ARTICLE X
CHECKS, BANK ACCOUNTS AND INVESTMENTS

10.1 Checks, Notes, Bank Accounts.

A Ay e

(a) The Board of Directors may select such depositories as it deems

appropriate for the deposit of funds of the Association, and shall determine who shall be authorized in
the Association’s behalf to sign bills, notes, receipts, acceptances, endorsements, checks, releases and

charge accounts.
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(b)  All checks and notes must have two signatures.

10.2 Investments. The funds of the Association may be retained in whole or
part in cash or be invested and reinvested from time to time as the Board of Directors may determine,
so long as there is no greater risk to the principal than if the funds had been retained as cash.

10.3 Commingling. The Board of Directors shall incorporate as assets of the
Association all property received and accepted by the Association and, subject to any limitations,
conditions, or requirements which may be a part of any gift, may commingle any assets of the
Association with any other of the Association’s assets, or may maintain any asset or assets in

segregated funds or accounts whenever in their sole discretion they shall determine such segregation to

be in the best interest of Association.
ARTICLE XI
OFFICE AND BOOKS

11.1 Office. The office of the Association shall be located at such place as

the Board of Directors may from time to time determine.

112 Books. There shall be kept at the office of the Association correct books
of account of the activities and transactions of the Association including a miﬁute book, which shall
contain a copy of the certificate of incorporation, a copy of these By-Laws, and all minutes of the
meetings of the membership and the Board of Directors.

11.3  Seal. If the Board of Directors shall determine that the Association shall
have a corporate seal, it shall be circular in form and shall bear on its outer edge the words “THE
KENTUCKY FRIED CHICKEN NORTHEAST FRANCHISEE ASSOCIATION, INC.” and in the
center, the words and figures “Incorporated 1984 New York.” The Board of Directors may change the
form of the seal or the inscription thereon at its pleasure.

ARTICLE XII

"'FISCAL YEAR

16



12.1 The fiscal year of the Association shall be determined by resolution of the
Board of Directors.
ARTICLE XIII
AUDIT
13.1 The books and records of the association can be audited by the
affirmative vote of two-thirds (2/3) of all the directors at any regular or special meeting of the board.
For the fiscal years where an audit is not conducted, there shall be a compilation statement of financial
position of the association as of fiscal year end, and the related statements of activities, net assets and
cash flows for the year then ended, in accordance with Statements on Standards for Accounting and
Review Services issued by the American Institute of Certified Public Accounts.
The audit or compilation statement shall be completed prior to the mid-year meeting of the
membership and copies shall be made available to Regular Members upon written request.
ARTICLE XIV
INDEMNIFICATION

14.1 Indemnification by Association. Each present and future member of the

Board of Directors and each present and future officer of the Association and each present and future
member of any committee of the Board of Directors or the Association, and the legal representatives
of such persons, shall be indemnified by the Association to the fullest extent permitted by the New
York Not-for-Profit Corporation Law, as may be amended from time to time.

142 Indemnification Not in Restriction of Other Privileges. The right of
indemnification described in section 14.1 above shall be in addition to, and not in restriction or
limitation of, any other privilege or power with respect to indemnification or reimbursement which the
Association or the individual seeking indemnification may have.

143 Insurance. The Board of Directors may authorize the purchase of such
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insurance as it seems appropriate to protect the Association, its directors, officers and agents from
liability resulting from or in connection with their acts or omissions.
ARTICLE XV
EXEMPT ACTIVITIES

15.1 No Private Inurement. Officers, directors and committee members of
the Association shall not be compensated for their service as officers, directors or committee members,
respectively. No director, officer, employee, committee member, or other person connected with the
Association, or any other private individual, shall receive any of the net earnings or pecuniary profit
from the operations of the Association at any time, provided, however, that this shall not prevent the
payment to any such person for reimbursement of documented, actual and reasonable expenses
incurred on behalf of the Association.

15.2 Preservation of Exempt Status. Notwithstanding any other provision of
these By-Laws, no director, officer, employee, or representative of this Association shall take any
action or carry on any activity by or on behalf of the Association which is not permitted to be taken or
carried on by an organization exempt from federal income tax under Code Section 501 (c)(6)-

15.3 Prohibition on Political Activities. No substantial part of the activities
of the Association shall be the carrying on of propaganda, or otherwise attempting to influence

legislation, and the Association shall not participate in, or intervene (including the publishing or

distribution of statements) in any political campaign on behalf of any candidate for public office.

ARTICLE XVI
AMENDMENTS

16.1 These by-laws may be amended, revised, restated, or repealed by the

affirmative vote of a majority of the Board of Directors at any meeting of the Board, or by a majority

18



of the Regular Members of the Association at a meeting duly called for the purpose of altering these

By-Laws, providing notice of the proposed alteration has been included in the notice of meeting.
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BY-LAWS
or

. NORTHWEST KENTUCKY FRIED CHICKEN
FRANCHISEE ASSOCIATION, INC.

ARTICLE 1

MEMBERSH1P

The By-laws of the Northwest Kentucky Fried Chicken
Franchisee Association, Inc., are herveby re-stated and amended
and adopted as the By-laws of said corporation following due
notice to the members of the consideration of amendments to-
the By-laws at a meeting held by the membership at_which a
quorum was present and acted throughout on the _Jg< day of

Az heqs , 1991.
ARTICLE I
MEMBERSHIP

SECTION 1. Requirements _for Membership.

Any person, firm, association, or corporation may become
a member of the Northwest Kentucky Fried Chicken FEranchisee
Association, Inc. under the rules and requirements as

expressed in these By-laws.

SECTION 2. Classes_of Members.

Membership in this association shall be divided into
three (3) classes as follows:

(a) Regular membership. Regular membership in this
association shall be opened to any franchisee, other
than an affiliate of KFC Corporation, holding a
franchise from KFC Corporation (the Franchise
Corporation), a Delaware corporation, or any
affiliated corporation to operate one or more
Kentucky Fried Chicken (KFC) food outlets in
Washington, Oregon, Idaho, Alaska, Wyoming, Montana,
Utah, Nevada, Northern California and Central
California, excluding these Southern California
counties: San Luis Obispo, Santa Barbara, Ventura,
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(b)

(c)

(d)
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Imperial, Riverside, San Bernadino, Los Angeles,
Orange, and San Diego.

A member who is a firm, association, or corporation
shall designate to the association an individual and
representative of such franchise member who will
represent the franchisee member.

Associgte‘ggmgggggig. Associate membership in the
association shall be available to any applicant who
is franchised by the franchise corporation

("Franchisee™) or any affiliated corporation to
operate one or more KEC food outlets in the United
States in areas other than those states or portions
of the states named in Section 2(a) above.

A member who is a firm, association, or corporation
shall designate to the association an individual and
representative of such franchisé member who will
represent the franchisee member.

Institutional associate membership. An
institutional associate membership shall be
available to any applicant involved in the sale or
service to a Kentucky Fried Chicken franchised food
business as an equipment or merchandise supplier or
in any other way involved or affiliated with the
franchise food Dbusiness or the Kentucky Fried
Chicken franchises.

A member who is a firm, association, or corporation
shall designate to the association an individual and
representative of such franchise member who will
represent the franchisee member.

Lifetime Associate Members. A lifetime membership
may be granted to any regular member upon &
recommendation of the Board of Directors and by an
affirmative vote of the general membership.

Lifetime associate members shall not be required to
pay dues to the association, nor shall they have a
vote in any proceedings, but may attend and
participate at all meetings. Lifetime associate
members shall receive notice of all meetings, but
not the minutes of the meetings.

BY-LAWS
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SECTION 3. Membership Applicatioms.

An applicant for membership shall make an application
upon such form as may be prescribed by the board of directors

of the association and shall:
(a) Make a written application for membership.

{(b) Agree to comply with and be bound by the Articles of
Incorporation and the By-laws of the association and
any rules and regulations adopted by the board of
directors (hereinafter called the "Board"), and

(c) Agree to pay the membership fee and membership dues
as set by the board of directors from time to time,
and which shall be established on uniform terms and
conditions, within each class of members, as set by

the Board.

(d) Acceptance by the Board of Directors of the
application for membership. '

SECTION 4. Resignation_from Membership.

A member may resign from membership at any time upon
giving prior written notice thereof to the President of the
Association. Members who resign from membership shall not be
entitled to any refund of dues theretofore paid.

SECTION 5. Termination of Membership.

The Association, by a two-thirds vote of its members, may
terminate the membership of any member whose continued
membership is deemed by them to be contrary to the best
interest of the Association. Notice of such termination shall
be given in writing addressed to the member and shall take
effect at the time specified in the notice.

(a) The Board may, by the affirmative vote of not less
than two-thirds of all the Directors, expel any
member who fails to comply with any of the
provisions of the Articles of Incorporation,
By-laws, or any rules or regulations adopted by the
Board; but only if such member shall have been given
written notice by the Secretary that such failure
makes him liable to expulsion and such failure shall
have continued for at least ten (10) days after such
notice was given. Any expelled member may be
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reinstated by vote of the Board or by vote of the
members at any annual or special meeting. The
grounds for termination shall include, but shall not
be limited to, the non-payment of fees or dues
assessed, and flagrant infractions of the provisions
of the Articles of Incorporation and By-laws.

(b) Upon the withdrawal, death, cessation of existence
or expulsion of a member, the membership of such

member shall thereupon terminate.

SECTION 6. Dues and Assessment.
(a) Amount. Each member shall pay to the Association

annual dues as set by resolution of the Board on
such formula, allocation or other basis as the Board
determines from time to time, which shall be under
uniform terms and conditions. '

(b) Payment. Dues are due and payable in full and in
advance on the first day of each calendar Yyear.

(c) Special assessments. By a vote of a two-thirds

majority or greater of the Directors then holding
office and subject to the ratification Dby the
affirmative consent and approval of a majority of
the general membership, the Board may levy on the
members from time to time special assessments for
special purposes, which shall be treated for all
purposes, as additional dues, and which shall be due
and payable on the date established by the Board.

ARTICLF II
MEETING OF MEMBERS

SECTION 1. Annual Meetings.

An annual meeting of the members shall be held during the
month of October in each year or at such date and time as the
Board of Directors may fix for the purpose of electing
Directors, hearing reports and passing upon reports for the
previous fiscal Yyear, and transacting such other business as
may properly come pefore the meeting.
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SECTION 2. Place.

The meeting shall be held at such place as the Board of
Directors may set and which shall be designated in the notice

of the meeting.

SECTION 3. Mid-year Meetings.

A mid-year meeting of the membership shall be held during
the month of May in each fiscal year or at such time and place
as may be designated by the Board of Directors and as
designated in the notice setting such meeting. The purpose of
such meeting shall be for the nomination of the Directors,
with the election thereof to be held in the October meeting
and for the hearing of reports, and for the transacting of
such other business as may properly be brought before the
meeting.

SECTION 4. Special Meetings.

Special meetings of the members may be called by the

‘President, by the majority vote of the Board of Directors, by

members having at least one-fourth of the votes entitled to be
cast at such meeting, or by any five (5) Directors, and upon
receipt of such request, it shall thereupon be the duty of the
Secretary to cause notice of such meeting to be given as
hereinafter provided. Special meetings of the members may be
held at any place and at such time as specified in the request
for the notice of such special meeting.

SECTION 5. Notice of Members' Meeting.

Written notice stating the place, day and hour of the
meeting and, in case of a special meeting or an annual meeting
at which business requiring special notice is to be
transacted, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten (10) days nox
more than fifty (50) days before the date of the meeting,
either personally or by mail, by or at the direction of the
Secretary, or upon a default in duty by the Secretary, by the
persons calling the meeting, to each member. I1f mailed, such
notice shall be deemed to be delivered when deposited in the
United States mail, addressed to the member at his address as
it appears on the records of the Association, with postage
thereon prepaid. The failure of any member to receive notice
of an annual or special meeting of the members shall not
jnvalidate any action which may be taken by the members at any
such meeting.
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SECTION 6. Quorum.

Forty percent (40%) of the regular members, present in
person or represented by pPYoxy., shall constitute a gquorum for
the transaction of business at all meetings of the membership
except as otherwise provided Dby statute, by the Articles of
Incorporation or by these By-laws. If a quorum is not present
or represented at any meeting of the membership, a majority of
the shareholders entitled to vote thereat, present in person
or represented by Proxy, may adjourn the meeting from time to
time, without notice other than announcement at the meeting,
until a gquorum shall be present or represented. At such
adjourned meeting at which a gquorum shall be present or
represented, any business may be transacted which might have
been transacted at the meeting as originally notified. If the
adjournment is for more than thirty (30) days, a notice of the
adjournment meeting shall be given to each regular member.

SECTION 7. Voting.

When a gquorum is present at any meeting the vote of a
majority of the regular members present in person or
represented by proxy shall decide any question brought before
such meeting, unless the guestion is one upon which by express

provision of law or of the Articles of Incorporation, a
different vote is required, in which case such express
provision shall govern and control the decision of the
question. Each regular member shall be entitled to one vote

in person Or by Proxy.
SECTION 8. Proxy.

A member may vote either in person or by Pproxy executed
in writing by the member or by his duly authorized
attorney-in-fact. Said duly authorized attorney-in-fact shall
be limited to any other member of the Association or another
representative of the absent member's organization.

A person voting a proxy must submit the written proxy to
the secretary of the meeting at or prior to the commencement
of the meeting at which such proxy is to be voted. Every
proxy shall pbe revocable at the pleasure of the member
executing it, and no Pproxy cshall be valid beyond the meeting
for which it was submitted or any continuation thereof. The
member granting a Proxy shall notify the secretary by mail or
telephone of the granting of the proxy, and the mailing of the
proxy directly to the secretary shall be sufficient compliance
with this notice requirement.’
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SECTION 9. List of Members.

The Association chall keep at its registered office or
principal place of business a record of its members, giving
their names and addresses. The officer who has charge of the
membership records of the Association shall prepare and make,
before every meeting of the membership or any adjournment
thereof, a complete list of the regular members entitled to
vote at the meeting or any adjournment thereof, arranged in
alphabetical order, with the address of each. The list shall
be produced and kept open at the time and place of the meeting
and shall be subject to inspection by any regqular member
during the whole time of the meeting for the purposes

thereof . The said list may be the Association's regular
record of members if it is arranged in alphabetical order or
contains an alphabetical index. The President may designate

all or portions of meetings to exclude members, other than..
regular members, from meetings or any adjournment thereof.

ARTICLE III.
BOARD_OF. DIRECTORS

SECTION 1. Powers and Responsibilities.

The business and affairs of the Association shall be
managed and directed by a Board of Directors, which may
exercise all powers of the Association and do all acts and
things not prohibited by law, by the Articles of Incorporation
of the Association or by these By-laws.

SECTION 2. Number, Election, and Tenure of Office.

The Board of Directors chall be composed of the number in
total of not less than ten (10) nor more than twenty-five (25)
for the entire Board of Directors. The number on the Board of
Directors shall be determined by the membership, who shall
determine the number of the Board by majority vote of the
members at the membership meeting held in May of each year, at
which time, the nominations for Directors shall be opened.
Once established, the number of Directors shall not change
except upon the vote of the membership after notice is given
in the notice of the membership meeting to be held in May that
the question will be raised as to the number of Directors to

serve.

Nominations shall be closed and nominees shall Dbe
confirmed by the Board of Directors at the summer Board
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meeting, and voting will be by written ballot mailed to the
membership at least thirty (30) days prioxr to the fall

membership meeting.

The Directors shall serve upon election for a three-year
term commencing on the first day of January of the year next
following their election and shall serve for three full years
until the January 1st three (3) Yyears following their taking
of office, or until their successor shall have been elected
and shall have qualified. The initial Board of Directors
elected following the adoption of these By-laws shall draw
lots as to which one-third of the number elected shall serve
for one (1) Yyear, which one-third of the number elected shall
serve for two (2) Yyears, and which one-third elected shall
serve for the term of three (3) years, and thereafter, - the
elections shall be for the term of three (3) years.

SECTION 3. Composition of Board.

The Board of Directors must be composed of regular
members of the Association, and the number to be elected shall
be determined as follows:

(a) Officers. The President, the Immediate Past
President, the First Vice President, the Second Vice
President, the Secretary/Treasurer shall be members

of the Board of Directors.

(b) Balance of members. The balance of the number
determined to be on the Board of Directors shall be
elected as Directors as above set forth in Section 2

of this Article III.

(c) Additional regular members. Those persons elected
by regional franchisee vote to the following
positions shall be invited to serve as directors of

the Association during the period in which they act

as representatives to, or members of, such
organizations. Such members shall be counted in
determining the total number of the Board of
Directors serving: The Northwest Association

representative to the KFC National Advisory Council,
the Region 9 member on the KFC National Cooperative
Advertising Program, the representative to the
Facilities Council, the Purchasing Cooperative
representative, and the QFC Council representative.

(d) Additional directors. Oother Directors in addition
to those selected as hereinabove provided may be
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elected by the regular members at any regular or
special meeting, provided notice is given of such
proposal to elect additional Directors in the notice
of such meeting.

SECTION 4. Executive Committee.

The President, Immediate Past President, First Vice
President, Second Vice President, and Secretary/Treasurer
shall constitute an Executive Committee of the BRoard of
Directors. The Executive Committee shall have and may
exercise all of the authority of the Board of Directors in the
management of the day-to-day affairs of the Association,
subject only to any restrictions which may be imposed from
time to time by resolution of the Board of Directors. In case
of a vacancy on the Executive Committee due to the death or
resignation of the Immediate Past President, a successor shall
be chosen by a majority of voting members of the Board of
Directors at the next Board meeting and such success=or shall
serve on the Executive Committee until the next annual meeting.

SECTION 5. Appointment of Committees.

The Board may create committees from time to time with
such authority as designated by the Board. These committees
will be comprised of members designated by the President, and
may include regular members, and not just members of the

Board. Such committees shall keep minutes and report to the
Board.
SECTION 6. Removal of Directors.

Any member of the Board of Directors may bring charges
against a Director, and by filing with the Secretary such
charges in writing, together with a petition, which may
request the removal of such Director. Such Director shall be
informed in writing of the charges at least ten (10) days
prior to the meeting of the members at which the charges are
to be considered and shall have an opportunity at the meeting
to be heard in person or by counsel to present evidence with
respect to the charges. The person or persons bringing the
charges against him shall have the same opportunity.

A director who shall fail to attend two or more

directors' meetings during any one Yyear without good cause
shall be subject to removal as herein provided.

9. BY-LAWS
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SECTION 7. Vacancies.

N vacancy occurring in the Board shall be £illed by the
affirmative vote of a majority of the remaining Directors for
the period of time until the next election of board members
when a successor shall be elected for the unexpired portion of
the term of the vacant office, provided, however, that in the
event the vacancy is not filled by the Board within sixty (60)
days after the vacancy oOcCcurs, the members shall have the
right to £ill such vacancy at a meeting called for that
purpose if the members should desire, without compliance with
the foregoing provisions in respect to nominations.

SECTION 8. lndemnification.

The Association shall indemnify and hold harmless the
Directors and the officers of the Association and members of
Committees appointed by the Board, acting in the course and
scope of their duties and activities for the Association
unless the Board votes to the contrary by @a two-third
majority. The Association shall seek and obtain, if feasible
under determination of the Directors, insurance coverage which
shall indemnify the individual of ficeholders and Directors
from any claim and demand, provided, however, that any
insurance coverage that the individual has from other sources
shall be first relied upon and resorted prior to the
responsibility of the Association for indemnity.

ARTICLE IV.

MEETINGS OF DI1RECTORS

SECTION 1. Regular and Special Meetings.

Regular meetings of the Board of Directors shall be held
on a regular, periodic basis, and special meetings of the
Board may be held upon the due notice and call. Regular
meetings or special meetings may be called by the President,
First Vice President, Second Vice President, or by any five
(5) Directors, and upon such call, it shall pe the duty of the
Secretary to cause notice of such meeting to be given as
hereinafter provided. The Fresident, Vice President, or
Directors calling the meeting shall fix the time and place for
the holding of the regular or special meeting.
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SECTION 2. Notice of Directors' Meetings.

Written notice of the time and place of any regular
meeting and the time, place and purpose of any special meeting
of the Board shall be delivered to each Director not less than
ten (10) days previous to the date of such meeting, either
personally or by mail, by or at the direction of the
Secretary, or upon a default in the duty of the Secretary, by
the President, Vice President, or the Directors calling the
meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail addressed
to the Director at his address as it appears on the records of
the Association, with postage thereon pre-paid. If the Board
adopts a schedule of regular meetings, no further notice need

" 'be given.
SECTION 3. Quorum.

Fifty percent (50%) of the voting members of the Board
shall constitute a guorum, provided that if less than such
majority of the Directors is present at said meeting, a
majority of the Directors present may adjourn the meeting from
time to time, and provided, further, that the Secretary shall
notify any absent Directors of the time and place of such
adjourned meeting. The act of a majority of the voting
Directors present at the meeting at which a gquorum is present
shall be the act of the Board.

ARTICLE V.
QEFICERS
SECTION 1. Number .

The officers of the Association shall be a President, a
First Vice President, a Second Vice President, a
Secretary/Treasurer, and such other officers as may be
determined by the Board or the membership from time to time.
The offices of Secretary and of Treasurer may be held by the

gsame person.

SECTION 2. Election and Term of Office.

The officers shall be elected by ballot annually at the
annual meeting of the membership held in each year. Each
officer shall hold office from the first day of January
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following the eiection until the following December 31st, or
until their successor shall have been elected and qualified.

SECTION 3. Officer Oualifications.

All elected officers shall be a franchise owner, partner
of a franchisee owner, or a designated representative of a
corporation franchise owner.

SECTION 4. Executive Secretary.

The Board of Directors shall have the authority and power
to select and appoint an Executive Secretary to perform such
duties and functions as directed and specified by the Board.
This office does not require the officeholder to be a member,
and shall provide for a salary and necessary and reasonable
expenses incurred in the conduct of the Association's affairs
as determined by the Board of Directors. This officeholder
shall have no vote by reason of holding such office in the
membership or the Board of Directors' meetings.

SECTION 5. Powers and Duties.

Except as hereinafter provided, the officers of the
Association shall each have such powers and duties as
generally pertain to their respective offices, as well as
those that from time to time may be conferred by the
membership or the Board of Directors.

(a) President. The President shall be the chief
executive officer of the Association, shall preside
at all meetings of the membership and shall have

general supervision of the Association. He shall
sign all contracts and obligations of the
Association unless otherwise directed by the Board
of Directors, and generally shall have all duties
usually incumbent upon the chief executive officer
of a membership association and such as may be
assigned to him by the membership or these By-laws.

(b) First Vice President. The First Vice President
shall exercise the functions of the President during
the absence Or disability of the President, shall

assume the office of President if that office
becomes vacant, and shall have such other duties as
may be assigned to him by the membership or these
By-laws. The First Vice President shall succeed to
the office of the President only if elected by the
regular members.

12. BY-LAWS

Larry Stewart S41-884-6105 p-13



Aug 08 05 11:21a

(c)

(d)

(e)

(£)

(g9)

(9)

SECTION 6.

Larry Stewart S41-884-6105 p-14

Second Vice President. The Second Vice President
shall exercise the same functions as the First Vice
President in the event of the absence or disability
of the First Vice President, and shall have such
other duties as may be assigned to him by the
membership or these By-laws. The Second Vice
President shall succeed to the office of First Vice
President only if elected by the regular members.

Executive Secretary. The Executive Secretary
shall, under the direction of the corporate
secretary, maintain in good order minutes of all
meetings and all records and correspondence of the
Association, and shall mail copies of the minutes of
each membership meeting to all members within thirty

(30) days from the conclusion of each meeting.

Secretary. The Secretary shall have supervision
and control of the corporate records and shall also
have such other duties as may be assigned by the
membership or the Board of Directors.

Treasurer. The Treasurer shall make all financial
collections and disbursements, maintain in good

order all records relating thereto, and distribute
to the members at eéach annual meeting a statement of
receipts and disbursements for the preceding fiscal
year. The Treasurer shall also have such other
duties as may be assigned by the membership or the
Board of Directors.

(Secretary and Treasurer). The offices of
Secretary and Treasurer may be combined to one
office and filled by the same person upon the vote
of the members.

Temporary Officers. In case of the absence or
disability of any officer of the Association and of
any person hereby authorized to act in his place
during such period of absence or disability, the
President or any person entitled to exercise the
powers of the President may from time to time
delegate the powers and duties of such officer to
any other officer or any regular member.

Vacancies.

Any vacancy in an office resulting from any cause may, if
not filled by succession of the First Vice President to

13.
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President or as otherwise provided herein, be filled for the
unexpired portion of the term thereof by appointment of the
Board of Directors.

SECTION 7. Removal of Officers.

Any member of the Board of Directors may bring charges
against an Officer, and by filing with the Secretary such
charges in writing, together with a petition, may request the
removal of such Officer. Such Officer shall be informed in
writing of the charges at least ten (10) days prior to the
meeting of the members at which the charges are to be
considered and shall have an opportunity at the meeting to be
heard in person OT by counsel to present evidence with respect
to the charges. The person or persons bringing the charges
against him shall have the same opportunity. The question of
the removal of such Officer shall be considered and voted upon
at the meeting of the members, and any vacancy created by such
removal may be filled by a vote of the members at such meeting

with the provisions in respect to nominations.

SECTION 8. Expenses.
The Board of Directors shall cause the Officers to be
reimbursed for their necessary and reasonable expenses

jncurred in the conduct of the Association's affairs. All
such expenses shall have approval of the Board of Directors.

ARTICLE VI.

MISCELLANEOUS

SECTION 1. Wwaiver of Notice.

Any member or Director may waive in writing any notice of
a meeting required to be given by these By-laws and the
attendance of a member or Director at any meeting shall
constitute a waiver of notice of such meeting by such member
or Director except in case a member oOr Director shall attend a
meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting has
not been lawfully called or convened.

SECTION 2. Rules and Regulations.

The Board shall have the power to make and adopt such
rules and regulations not inconsistent with law, the Articles

14. BY-LAWS
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of Incorporation as it may deem advisable for the management
of the business and affairs of the Association.

SECTION 3. Amendments.

These By-laws may be altered, restated, amended or
repealed by the affirmative vote of a majority of the members
of the Association voting in person or by proxy at any regular
or special meeting duly called of the membership, provided a
guorum, as provided in these By-laws be present and provided
that the notice of such meeting shall have contained a copy of
the proposed alteration, amendment or repeal.

KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned, the President, Vice Presidents,
Secretary and Treasurer of the . Northwest Kentucky Fried
Franchisee Association, Inc., a Washington corporation, do
hereby certify that the above and foregoing By-laws were duly
adopted as the amended and restated By-laws of the Association
at a meeting of the members at which a guorum was present and
enacted throughout and at which a unanimous affirmative vote
of all present and voting voted in favor of adoption of the
amended ; and restated By-laws held on the L% day of

A, , 1991, and that the same do now constitute the

By-laws of said Association.

MORTHWEST KENTUCKY FRIED CHICKEN
FRANCHISEE ASSOCIATICN, INC.

. > A
-t - g -—

By:_O sas. J .AYwpu e =
resident

oy (e ta b e Aeratio—

. First Vice Pieéident

Vice President

/
ATTEST:/

o] A ae

Secretary/Treasurer
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The undersigned does hereby certify that he is a duly
elected, qualified and acting secretary of the Northwest
Kentucky Fried Chicken Franchisee Association, Inc., and that
the above and foregoing are the true and correct By-laws of
the Northwest Kentucky Fried Chicken Franchisee Association,
Inc., adopted by 2 meeting of the membPrthp of said
Association held on the é&qu day. of _4262£Zk(,// 1991, at
which a guorum of the members Was present and acted throughout
and that the same do form the duly constituted By-laws of said

Association.

/( {—&Atw 1‘________,/

Secr tary, Northwe«t Yentucky
Fried Chicken Franchisee
Association, Inc.

KEC/WJAD
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AMENDMENT TO THE BY-LAWS
OF THE_
NORTHWEST KENTUCKY FRIED CHICKEN
FRANCHISEE ASSOCIATION, INC.

Upon motion duly made and seconded, members of the Northwest Kentucky Fried Chicken
Franchisee Association, Inc., at 3 regularly scheduled meeting of that Association at which 2
quorum was present, on October 20, 1995, unanimously passed a motion to adopt the following
Amendment to its By-Laws:

Page 1, Article 1, Section 2, (2), be amended to read:

(3) Regular membership. Regular Membership in this association shall be opened
o any franchisee, other than an affiliate of KFC Corporation, holding a franchise
from KFC Corporation (the franchise Corporation), 2 Delaware corporation, or

any affiliated corporation to operate cne or more Kentucky Fried Chicken (KFC)
food outlets in Washington, Oregon, ldaho, Alaska, Wyoming, Montana, Utah,
Nevada, Colorado, Northern California and Central California, excluding these
Southern California counties: San Luis Obispo, Santa Barbara, Ventura,
Imperial, San Bernadino, Los Angeles, Orange, and San Diego.

Franchisees from other adjacent areas may apply for and be granted membership
in the association by a majority vote of the Board of Directors, followed by
confirmation by a vote of the majority of the General Membership at its next
meeting. Itis understood that said franchisees have good reason o be accepted
with respect t business interests (such as local advertising co-op) in commaon
with those franchisees within the original geographic boundaries set forth above.

It is further understood said franchisees, from the State of Colorado or from
any other state outside the original geographic boundaries set forth above, can
not represent the association on any current or future National Committee,
including, but not limited ta: NFAC, OEC, NAC, Purchasing Co-op.

A member who is a firm, association, of corporation shall designate to the
association an individual and representative of such franchisee member who will

represent the franchisee member.

Note: All additions are in italics, plain copy is the entire original text of Section (2).

Ratified: January 24, 1996
ATTEST: /Q / ,(/.‘ - .

Ralph A Harman, Secretary-Treasurer
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BYLAWS
-OF

SOUTHERN CALIFORNIA KFC FRANCHISEES ASSOCIATION, INC.

*tt*‘****************

ARTICLE I

OFFICES AND
CORPORATE SEAL

Section 1.1. Bylaws. These Bylaws replace the
prior Restated Bylaws of KENTDCRY FRIED CHICREN FRANCHISEES
ASSOCIATION OF SOUTHERN CALIFORNIA, which has now been
incorporated under the name SOUTHERN CALIFORNIA KFC
PRANCBISEES ASSOCIATION, INC. (hereinafter referred to as the

"Association®}.

Section 1.2. Corporate Seal. The Association shall have
no corporate seal.

Section 1.3. Registered and Other offices. The

‘registered office and registered agent of the Association in

California shall be as set forth in the most recent statement
of the Board of Directors filed with the Secretary of State
of California as prescribed by law. The Association may have
other offices, within or without the State of California, as
the Board of Directors determines from time to time to be
necessary oOr convenient for the purposes of the Association
and the carrying out of its work and activities.

Page 1
Bylaws
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ARTICLE II
'MEMBERSHIP

Section 2.1. Members. The Association shall have only
one class of members. Membership in the Association is open
but limited to persons, partnerships, corporations or other
legal entities which are franchised by Rentucky Fried Chicken
Corporation or jts affiliates ("Members").

Section 2.2. Members ip Geod Standing. Members
are obligated to abide by the rules and Bylaws of the
aAssociation and to ful£ill the responsibilities of membership
set out in the Articles of Incorporation and Bylaws of the
Association. To be a Member in good standing, a Menber must
fulfill such obligations and responsibilities, including
payment of dues on a current basis, and must not engage in
any activities which in the determination of the Board of
pirectors are deemed to be detrimental to the Association.

Section 2.3. Besignation from Membership. A Member may
resign from membership at any time upon 60 days' prior
written notice to the Secretary. Resignation does not affect
a Member's obligation to pay dues oOr assessment or entitle a
Member to a refund of any part of dues or assessment paid.

Section 2.4. Expulsion of Members.. Any Member who fails
to pay the dues or assessments of the Association or whose
continued membership is found by a vote of two-thirds of the
poard of Directors to be contrary to the best interests of
the Association may be expelled from further membership in
the Associaiton following at jeast ten (10) days prior
written notice to such Member and an opportunity for such

.Member to be heard by the Board at the meeting where such
expulsion is being considered. A Member will be expelled
automatically if such Member sells or otherwise loses its

. franchise(s) and is no longer eligible to be a Member of the

Association.

Section 2.5 Loss of Yoting Riabhts. If any Member is
determined by the Board of Directors to no longer be a Member
in good standing, such Member shall following notice lose the-
right to vote on any matter submitted for a vote of the
Members until such Member takes all actions deemed necessary
by the Board of Directors to return to good standing.

section 2.6 sa2le of Erauchise. Wwhen 2 Member sells all
of his or its Kentucky Pried Chicken franchises, such Member
shall cease to be eligible to be a Member of the Association
but shall remain responsible for all obligations owed to the
Association up to the time of sale. A Member must notify the
Association in writing at least ten (10) days prior to the
anticipated sale of a franchise,

~

Page 2
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ARTICLE III
MEETINGS OF MEMBERS

Section 3.1. Meetings of Members. An annual meeting of
the Members of the Association shall be held each year at the
time and place designated by the Board of Directors. At such
annual meeting, Members shall by written ballot elect or
appoint, as provided herein, Directors whose terms have

expired.

Section 3.2. Yoting. At any meeting of Members, each
Member eligible to vote shall be entitled to one vote in
person, by written ballot or by written proxy. For voting
purposes, if a franchise is owned jointly by a husband and
wife or by two or more partners, they shall be considered as
one Member, and one of the owners of such Member shall be
designated in writing to exercise such Member's right to
vote. The president of a corporate Member shall be its
authorized representative for voting purposes unless such
corporation prior to the voting delivers to the Association
Secretary its written authorization for a different voting
reprsentative. In the event that the same individual,
corporation, partnership or other legal entity has a fifty
percent or more ownership interest in more than one Member,
such commonly-owned Members shall be considered as the same

‘Member for voting purposes.

Section 3.3. Notice of Meetings. Written notice of each
meeting setting forth the time, place and purpose thereof.
shall be given to each Member at least fifteen (15) days but
not more then thirty (30) days before the date of the
meeting. Such notice may be delivered either personally or
by mail. If mailed, the notice shall be deemed delivered
when deposited postage prepaid in the United States Mail
addressed to the Member at the address of the Member as it
appears on the records of the Association.

Section 3.4. Waiver of Notice. A member may waive
notice of any meeting before, at or after the meeting.
Attendance of a Member at a meeting constitutes a waiver of
notice of such meeting and consent to the place, time,
purpose and convening of the meeting, except when a Member
states at the beginning of the meeting any such objection or
objections to the transaction of business.

Pa§e 3
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Section 3.5 Written Ballots. (a) Any action which may
be taken at a meeting of the Members may be taken without a

meeting if the Association distributes a written ballot to
every Member entitled to vote on the matter. Such ballot
shall (i) set forth the proposed action, (ii) provide an
opportunity to specify approval or disapproval of any
proposal, (iii) specify a reasonable time within which to
return the ballot to the Association and the time by which
the ballot must be received in order to be counted, (iv)
state, subject to reasonable specified conditions, that where
the person solicited specifies a choice with respect to any
matter, the vote shall be cast in accordance therewith, (v)
indicate the number of responses needed to meet the quorum
requirement and (vi) except for the election of directors,
state the percentage of approvals necessary to pass the
measure submitted. ,

(b) The written ballot shall be either delivered
personally to the Member or sent by mail or other means of
communication, addressed to the Member at his or her address
appearing on the books of the Association ok such other place
as authorized by applicable law. Approval by written pballot
shall be valid only when the number of votes cast by ballot
within the specified time period equals or exceeds the quorum
required to be present at a meeting authorizing the action
and the number of approvals equals or exceeds the number of
votes that would be required to approve at a meeting at which
the total number of votes cast was the same as the number of

votes cast by ballot.

. section 3.6 Querul. The presence, either in person or

by proxy of a majority of Members shall constitute a quorumn.

in the event that a guorum is not present at any meeting, the
Members present shall adjourn the meeting to such later date
as a majority vote of those present shall designate.

section 3.7 BProxies. Each Member in good standing
may authorize any other Member in good standing (or a
representative of a Member in good standing designated
pursuant to Section 3.2 above) to vote on such Member's
behalf but only by doing so in a written proxy signed and
dated by the Member and delivered to the Association Chairman
or Secretary before the meeting commences. Such proxy shall

be valid only for the next meeting of Members.

gection 3.8 Manner of acting. The act of a majority
vote of those Members present either in person or by valid
proxy at a meeting at which a quorum is present shall be the
act of the Association, except where otherwise provided by

law or these Bylaws.
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ARTICLE IV
poard of Directors

section 4.1. General. The affairs of the Association
shall be managed by, or under the direction of, the Board of
Directors, which may exercise all powers of the Association
and do all acts and things not prohibited by law, the
Articles of Incorporation or these Bylaws.

section 4.2. Number, Election and Term of Qffice.

(a) The Board of Directors shall consist of nine (9)
Directors, divided into three (3) classes with each class to
have terms of office ending the same year. The initial Board
of Directors shall be made up of Clasg 1 whose terms will
expire in 1991, Class 2 whose terms will expire in 1992 and
Class 3 whose terms will expire in 1993. Thereafter, .
pirectors will each have a term of three years or until a
gualified successol is elected and assumes office.

(b) EBach Member operating fifty or more Kentucky Fried
chicken outlets ("outlets™) shall appoint one Director to the
Board of Directors. The remaining Directors shall be elected
by the Members obh the basis of one vote per Member for each
Director to be elected by such Members. A Member ma ast
all of his or her total votes for one Member or may cast his
or her total votes for more than one candidate by splitting
such votes among one Or more candidates.

(c) Directors shall be elected by written ballot
" pursuant to Section 3.5 above unless the Board of Directors

determines otherwise.

Section 4.3. Qualifications. A Director must be a
Member in good standing or an authorized representative of a

Member in good standing.

section 4.4. Yacancies. In the event of a vacancy on
the Board, another Director shall be appointed by the
remaining members of the Board of Directors, except that if
such Director was appeinted by a Member operating fifty or
more Outlets, such Member shall appoint a successor.

Section 4.5. Non~Voting Directors at Large. In
addition to the nine voting members of the Board of
pirectors, there shall be three Directors at Large who will
be appointed by the voting Directors for the purpose of
advising the Association and who will not have any vote as
pirectors. Each such Director at Large shall have a one-year
term of office, with appointments to be made each year at the
annual meeting of the Board of Directors.,

Page 5
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section 4.6. Board ¥eetings: pPlace and Netice. An
annual meeting of the Board of Directors shall be held each
year at a time and place designated by the Board of
Directors. Other meetings of the Board may be held from time
to time at any place within or without the State of
Ccalifornia that the Board designates. Special or regular
meetings of the Board may be called by the Chairman of the
Board or the President, upon not less than forty—-eight hours
notice by telephone, in person or by mail. Any three (3)
voting Directors may call a meeting of the Board by giving
not less than ten business days written notice to all
pirectors of the date, time, place and general purpose of the
meeting., If a meeting schedule is adopted by the Board or if
the date, time and place of a meeting has been announced at a

previous meeting, no additional notice is required for such
meetings.

Section 4.7. waiver of Notice. A Director may waive
notice of a meeting of the Board before, at or after such
meeting. Attendance of a Director at a meeting of the Board
constitutes a waiver of notice of such meeting and consent to
the place, time, notice and convening of the meeting, except

when a Director states at the beginning of the meeting any
such objection or objections to the transaction of business.

Section 4.8. Quorum. At all meetings of the Board of
pirectors a quorum for the transaction of business requires 2
majority of the voting Directors then holding office. —The
act of a majority of the voting Directors present at any
‘meeting at which there is a quorum is the act of the Board,
except as may be otherwise specifically provided by law, the
PM- If a guorum is
not present at any meeting, the Direcors may adjourn the.
meeting to a later time, with notice to be given to all
pirectors of such adjourned meeting.

Section 4.9. Yrittepn Consents; Telephonic Meetings.
any action required or permitted to be taken at a meeting of
the Board of Directors or Executive Committee may be taken
without a meeting if all members of the Board of Directors
consent thereto in writing setting forth the action so taken
and the writing is filed with the Secretary of the
association for inclusion in its minute books. Meetings of
the Board of Directors may be lawfully convened, and a guorum
ascertained, with one or more Directors participating by
conference telephone oOr equivalent means provided each
pirector is able to speak to and hear every other Director.

Page €
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Section 4.10. Removal. A Director may be removed
from office or from a meeting by a two-thirds vote of all of
the Directors holding office at any regular or special
meeting of the Board,

Section 4.11. Committeegs. The Board of Directors may
appoint an Executive Committee or such other committees for
specific or general purposes as it deems appropriate.
Committees other than the Executive Committee may include
Members who are not Directors. Committees shall keep and
report promptly to the Board minutes of their actions. The
Board may remove any or all Members of a committee without
cause and without notice. :

Page 7
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ARTICLE V
OFFICERS

section 5.1, composition. The Officers of the
Association shall be President, a Vice President, a Secretary
and a Treasurer. The offices of Secretary and Treasurer may
be held by the same person as Secretary-Treasurer, The Board
may appoint other Officers as jt deems necessary or useful
for the operation and management of the Association, each of
whom shall have the powers, right, duties, responsibilities
and terms of office determined by the Board from time to
time. Any number of offices may be held by the same person,
.except the office of the President and any other office shall
not be held by the same person. :

Section 5.2. Term of office. officers shall be'
appointed by the Board of Directors at its annual meeting for
a term of one year Or until their respective successors are

duly appointed and take office.

section 5.3. Rovwers apd Dbuties. The Officers of the
Association shall bave the powers and duties described herein

and such others as may be prescribed from time to time by the
Board of Directors.

(a) president. The President is the chief
executive officer of the Association. The President shall
. preside at all meetings of the Directors and the Members,
shall see that all orders and resolutions of the Board are
carried into effect and shall have such other duties as may
be prescribed from time to time bY the Board. The President
has general i r the Association gubjéct to the
i and has all authority a nties
usually incumbent upon the chief executive officer of a non-
profit corporation. The President may delegate one or more
functions or responsibilities to an Officer, agent or
employee of the Association and may authorize in writing
other Officers to do so.

(b) Yice President. The Vice President shall
succeed to the powers and duties of the president in the
absence or disability of the president and shall have such
other powers and perform other duties prescribed by the Board
of Directors, the president or these Bylaws.

Page 8
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{(c) Secretary. The Secretary shall be secretary of
and shall attend all meetings of the Board of Directors and
the Members and, subject to review and approval by the Board
or Members, as the case may be, shall record all proceedings
of such meetings in the minute books of the Association. The
Secretary shall give proper notice of meetings of Directors,
shall mail copies of the minutes of each Board meeting to all

Directors withing thirty days after such meeting, shall
maintain in good order all records and correspondence of the

Association and shall perform such other duties as may, from
time to time, be prescribed by the Board, the President or

these Bylaws.

(8) Treasurer. The Treasurer shall keep the books
of the Association, shall make all financial collections and

disbursements, shall maintain in good order all records

relating thereto, shall distribute to the Directors at each -
annual meeting a statement of receipts and disbursement for
have custody of the assets of the

the preceding fiscal year,
Association and perform such other duties as may, from time
to time, be prescribed by the Board, the President or these
Bylaws.

section 5.4. Yacancies. Vacancy in any office resulting
from any cause may be filled by appointment by the Board.

Section 5.5. Remeyval. Any Officer may be removed at any
time, with or without cause, by the affirmative vote of a

majority of the Board.

Page §
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ARTICLE VI
DUES AND ASSESSMENTS

section 6.1. amount. Each Member shall pay to the
Association annual dues set by resolution of the Board on
such formula, allocation or otber pasis as the Board
determines from time to time.

section 6.2. Payment. pues are due and payable in full

and in advance on the first day of each fiscal year.

section 6.3 Special assessments. The Board may levy on
Members during any year special assessments no greater than
the then current yearly dues. The special assessments will
pe due and payable on the date established by the Board.
special assessments in any year greater than the then current
yearly dues must be approved by a majority vote of those
Members present either in person or by valia proxy at a
meeting at which a quorum is present or by a majority of
written ballots pursuant to section 3.5 hereof.

ARTICLE VII

INDEMNIFICATION OF
DIRECTORS AND OFFICERS

section 7.1. Indemnification of Directors and Qfficers.
7o the full extent that california law (as it exists at such
time) permits indemnification of directors and officers of
a California nonprofit corporation, a pirector of Officer of
this Association shall be indemnified by this Associlation
against expenses incurred in connection with any act or
omission in his or her capacity as an officer or Director of
the Association. Any amendment or repeal of this Article VII
shall not adversely affect any right or protection of a
pirector or Officer of the Association for or with respect to
any acts or omission of such Director or officer occurring
pefore such amendment or repeal.

Section 7.2. lnsurance. The Board may authorize the
purchase of such insurance as it deems appropriate to protect
the Association and its Directors and officers from liability
resulting from or in connection with their acts or omissions.

Section 7.3. Beimbursement of Eipenses. Directors shall
not be compensated for serving as Directors and ordinarily
shall not be reimpursed expenses of attending meetings of
Directors, but by authority of the Board or of the President
a Director may be reimbursed for documented, actual and
reasonable expenses incurred on behalf of the Association at
the direction or on the specific authority of the Board or

the President.

Page 10
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ARTICLE VIII
MISCELLANEOUS

Section 8.1. Eiscal XYeal. The fiscal year of the
Association shall be the year ending May 31 of each calendar

year.

section 8.2 annual statements. Not later than four
months after the close of each fiscal year, and in any case
before the next annual meeting of the Board of Directors, the

Treasurer shall prepare or canse to be prepared:

(a) a balance sheet showing in resonable detail the
financial condition of the Association as of
the close of its fiscal year; and

(b) a statement showing the sources and uses of
funds by the Association during its fiscal

yeare.

Section 8.3. Netices. Notices shall be in writing and
shall be personally delivered, mailed to the recipient's last
known address On record with the Secretary of the
Association, or sent by facsimile, telex or private courier

service.

Section 8.4. authorifx. WNo person, other than a duly
appointed Officer of the Association acting within his or her
authority in that capacity, shall speak for or on behalf of
the Association, contract for or bind the Association, or
4incur any obligation for or on behalf of the Association
without the express written authority of the Board of
pirectors, which authority may be general or limited, or as

may be expressly permitted by the Articles of Incorporation
or Bylaws of the Association. :

ARTICLE IX

AMENDMENTS

Section 9.1. Amendmenis. The Board of Directors may
alter, amend, restate or repeal these Bylaws in whole or in
art or adopt new Bylaws by action of a majority of all of

fthe Directors then holding office.

Page 11
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CERTIFICATION
, 4o hereby certify that I am the

. I,
duly appointed, qualified and acting secretary of southern

california KFC Franchisees Association, InC., 2 nonprofit
mutual benefit corporation organized under the laws of the
State of california, and that the foregoing 1s a true and
correct copy of the Bylaws adopted on , 1990
by the Board of Directors of the Association.

Secretary

page 12
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4 Ben W. Fortson . Loseliory o Sbeete f e

»"SOUTHEASTERN KENTUCKY FRIED CRICKEH FRARCHISEE ASSOCIATION, ne."

was on the loth dav of January 1974

duly incorporated under the laws of the State of eorgia by the Superior Court of

Fulton County for u period of Perpetual years

from said dnte. in aceardance with the cenified copy hercta attached, and that the original
articles of incorporation of said corporation has been duly filed in the nitice of the

Secretary of State and the fees therefor paid, provided by law.

In TesTisonNy WHEREDE, { have hereunto set my hand
and affixed the seal of office. at the Capitol, in the City of

" Atlanta, this 18th  dayef Jangary in the year
of our hLord Onc Thousand Nimne Hundred and Scventy
Four and of the Independence of the United States

of Affvica the One Hundied andNinety-Eishth

PERSEEERSES

20 CorRvouaTION
{ r GEORGIA




e

AECICLLS UF 3aLGLroEATIUL
*
“he name of the corporaticn is:
Coutleastorn hentucihy fFried Chicher. Franci:disce saseciation, wuc.
1I.
“iwe Corporation shall uave perpetusl vuration.
iiI.
The corporation is orrunized ucaex the Ceox,ia -.ou-
profic Cerjoraticu voue for thic fellowing jur;usues:
io function as a business leapw: e that tens is
used in Sectioun 501(c) (6) of the luterual ivvenue vodi, ay oW
and LereaZter acended; €O develop, primarily in the Souti-
easteru United States, the industry composcd of coentuehy @ried
Chichen franctised food outiets, Lo lipreve e cuaracter of
tie eervices performed and labor orploved i the induslry, asd
py better public pervice and pronction te contrilute to the

puc iundustry; to Groounid o inventivoness and

=

asvancement v
interchange 0f thoupht, and te viieilb and vord:unicate by
the embers of the lndustry fox Cix. benefit of tie industry
the .est Caient and results of t.. espericuce @l alalivr el
all; to secure for the industry evuitable trealment Xu Cras-
actions with nanufacturers of and denlers i supplies, ang €O
do all tiiings neccssary and proper for tue wivauncerent of
ientucky Fried Chickeu franchised food outlets.

7o do ecach and every tuing nccessary, suyitable er
propexr for tihe accorplishment of any of the purposes or Lue
gtetainment of any ote Oor mOTC of the ob.-3eets herein enwwrated,
or whiclh shall at any timc appoar couduecive to or expedient
for the protection Or benefit of c:we Lorporation.

1. JURThEMANC. OF ARn (ol L. LIMIATIG. of the puti-
eral powers conferred by the laws of tie State of Cecrpis and
tie oL jects and pUrposes herein sct fortl:, it is expressly

provided that to scal. extent as « corjoratlion or;anized umdier



tie Georpia ironprofit Corporation oqe 1.5y LoW OT nercalter
iewiully do, Chi L’orpotatiou snail caave poser to Jo, eltiwer
as principal or ageut and either alone or in comnection witi:
othier corporations, £ipnu or individuals, all and cveryvoliug
necessary, suitabic, convenient or proper for, or in councc-
tion \A::f.l'.':':, or incident to, the accony tishwent of any of tie
pULpOsEs OY Liw attainwent of auy one or noere of the oi.jeects
herein enuscrates, Or designed directly or indirectly to
gromote Cie sutercests of the Corporatiuvsn; and it gencral to
do any and all thinps andé exercisc any aiai all powers, rights
auc priviieges wirich a corporation ay nov or Lercafter be
wsulnorized to do or to exercisc under th.e Seorvia lonprofit
Lorporation Lode OT under snv act amcudatoXy thereof, supple-
wental tnerelo OT sul.stituted tuercie:z.

“he foregoing provisions of tiis articie IIT siall
Lo eonsEruce LOTH 38 PUTPOBLCS anid povers and cach as ar: inde-
pELOENL PRYTORC and power, The forepoin, enuseration of
gpeeific purposes und powers Lercin speciiied uhall, oncent
vhen otherwige ptovided {n this article 731, ke in no wise
iliaitew or restricoed by reference te, oOF iufercuce £from tae

&

rerus of any provision of tiis or any otiery article of tucse

articies cf Incorporation.
v.

The Uorporatiou is not organized aud shizll not be
cpcrated for pecuniary pain oy profit, amnd in no event shall
any incotic Or profit of the Corporation be discributatle te
or inure te the venefit of its cembers, cirectors, officers
or any other individual.

V.
1he conditions, method of adimlssion, qualifications

and classifications of pepbersnip, the limitations, rights,

powers and duties of wombers, the dues, assessments, and con-

cributions of mewbers, the mtiiod of expulsion frow and termi-




uation of membership, linitatione upon ©r guelificarions of
votiuyp power, ahkd all otler mattcrs pertaining te Cla: GOUGET-
ghip and the counduct, Lanagement and contrel of nihe husiness,
propexty and affairs of the Corporation shall be as provided
from time to time iu tite by-laws of the Corporation.
VEI.
“iw worporation shall B vaugped by a boarc of Birecs
tors of sucii nusber and having such qualifications, povers,
snd cutivs «x shall Le provided fror: tire Co tiae i the Ly-laws.
$he masper in which the dlrectors asve to be clected or appointed
shali be provided from time to time in the by-laws.
Vii.
~ye initial registered office of Lue Lorporstion shall
be at 310G kbguitable Building, 10w Peacih.tron htreel, Atlanta,
Fulton countyr, Geoxrpia. The initial repisterved spant of tia
Corperation shall be Carl 1. Gatle, Jr.
VIII.
“he initial Board of Dirwciors shiall comsist of four

{4) persons wie shall be as follows:

iharles ventz bobly lannon

TL oL wox LOtS 2,07 Uasihilugton Lcreet

Laurini:uxy, Korth Carolina Vicisbury,, Hississippl.

bothy iielus Carlotta 5. retzendori

F. u. pox 1332 woute 2, vox 7Uu

smpond, Lovisiana santee, Soutir Caroline
.

eree

ihe name and address of the iucorpeorator is:
carl I. Gable, Jr.
310C Equitable Building

106 FPeachtree Strect
stlanta, Fulton County, Georyin

10 WITLLS: WHLREQY, the undersigned exccuted ticse

"“""% or'u"E(Tr“%' =

srricles of Incorporatiou.



ORDEER

The Articles of Incorporation of Southeastern
Kentucky Fried Chicken Franchisee Association, Inc. and
the certificate of rhe Secretary of State of Georgia that
sajid corporate name {s available having been examined and
found lawful; .

IT 1S HEREBY ORDERED that Southzastern Kentucky
Fried Chicken Franchisee Association, Inc. be and it
hereby is incorporated under the laws of the State of
Georgia.

This ;.. day of January 1974.

St T L T Th 4
/s Jack LT ds-

7 Judge, Superior‘E&urt of
Fulton County, Georgila



ARTICLES OF INCORPORATION

On application of Carl I. Csble, Jr. articles of
incorporation hava been grantel to Southeastern Kantucky

Fri2 Chicken Franchizee Association, Inc. by thn Honorable

;jﬂﬁ k fjﬁ?”“-fﬂgi, Judgs of the Superior ZCourt of

! J s p 2
Fulton County, in accordance with the applicable provisions
of the Georgis Nonprofit Corporation Cod=. The registered
office of the Corporation is located at 3100 Equitable
Buil ling, 100 Paachtres Streefl, Atlanta, Fulton County,
Geotrgia, and its registared agent at such address is Carl
I. Gable, Jr. Th=a purposes of the Corporation are to
functicn as ~ busina2ss leaguc 25 that term is used in
gaction 501({c)(€) of the Imtarnal Revenu: Codr, 18 now

and heraafter amendad, and to Aavelop, primarily-in the
Southazastarn United States, the intusrry compose? of

Kentucky Fried Chicken franchised food outlats.

KILPATRICK, COJY, ROGERS,
McCLATCHEY & REGENSTEIN
3100 Equitable Building
100 Peachtree Street
Atlanta, Georgia 30303
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COUNTY OF FGLTON

!

JOUN
Before me, the undersigned ed, a Notary Pubiie, t hiz day persenaliy came_. JOUN

BARSTSON . . . .
bbb 10, Leing first duly sworn, &¢ coriding 1o law, savs toat heis an Agml

.l ‘-
ablighesrs ef the Fulten County Tisily Report, the

of the Dailr Report Company, p ofiicial

rew speper in which the Qheriffs advertisements in and for 581

id County are publisted,

and & newspaper of general circulation, with its principal place of iinass in said
County, and that theve has been deposited with =ald nae =p:mer the cost of publishing
AN SV R

{4) insertions of a notice pursuant to Ga. ¢ Badness ' Corporation Code of the graniing

four
of Articles of Incorporation Wﬁg&&%@@ﬂﬂmﬁ,
":" ~ ¥ ' "
AL o i, .
~~;\ "'4.'-4--‘:'-‘."
.'~\__I-,\
DV
3 .
TN /5 ™ N A, s Sae
N \ . iy & & PN S
l 14—“" -!v"_ [ A I/ [
. n‘.——a_{x_--- -

Guhseribed and sworn to before me this_ FRCAAY.SANE
2y of JANUAR , 1974 .
et € / I
NOTARY ﬁ.muc,mm%

STATE AT LARGE

Q.




STATE OF GEORGIA

COUNTY OF FULTON

1. BARBARA J. PRICE, Cleik of the Superior Court of Fuhon

County, Georpia, do hereby certfy that the within und loregaing is a true and

cari I. Gable, Jr.. cral.

correct copy of pettion of

tor incorporation eades the name and stvle uf

Seutheastern Xentucky Fried Chicren Franchisee

asscciation, Inc.

and the Ordet of Court theseon

altlowing same, alt of which appears ol lilc znd record in this Office.

Given under my hand and seal of Office.

. L= - «  ~=1
s the — =8 day of Jsnuary, -x/=-.

" 'J,.At'_’ '(‘—.-{, Y ; g .t

CLERK OF SUPERIOR COURT
FULTON COUNTY. GEORGIA

916.023-1264



BY~-LAWS
OF

SOUTHEASTERN KFC
FRANCHISEE ASSOCIATION, INC.

(AS RMENDED THROUGH JULY 25, 1994)

ARTICLE I

- MEMBERSHIP

Section 1. Classes of Members. Membership in this

Association shall be divided into four classes as follows:

(a) Regular Membership. Regular Membership in
this Association shall be open to any person
("Franchisee") franchised by KFCC (the “Franchise
Corporation"), a Delaware corporation, or any
affiliated corporation, to operate one or more KFC
restaurants in Alabama, Florida, Georgia, Kentucky,
Louisiana, Mississippi, North Carolina, South Carolina,
Tennessee, or Virginia, and also to include bordering
states in which advertising co-ops that exist in the
covered ten states include franchisees in bordering
gtates. If the Franchisee is not an individual then
the Franchisee must designate for such membership an
individual who is a partmer or principal officer of the

Franchisee.

(b) Associate Membership. Associate Membership
in this Association shall be ©pen to any person
("Franchisee") franchised by the Franchise Corporation
or any affiliated corporation to operate one or more
KFC restaurants in the United States, but not in those
States named in Section 1(a), except that if the
Franchisee is not an individual then the Franchisee
must designate for such membership an individual who is

a partner or principal officer of the Franchisee.

(¢) Institutional Membership. Institutional
Membership shall be open to any person involved in the

KFC franchised food business, as an equipment or
merchandise supplier or otherwise, whose application



for membership is accepted by the Board of Directors.

(d) Special Membership. Special Membership in
this Association shall be open to any person
("Franchisee®) formerly franchised by KFCC to operate
one or more KFC restaurants. If the former Franchisee
was a corporation, then any stockholder, or principal
officer of that corporation may apply for special
Membership upon approval of the Board and said
Membership can be revoked by the Board annually.

. Section 2. Membership Applications. Membership
shall commence upon the filing with the Secretary-Treasurer of
the Association of am applicatioa for membership and upon
acceptance thereof by the Board of Directors. The application
shall be in such form as may be prescribed by the Association and
shall specify that the applicant agrees to abide by the rules and
By-Laws of the Association and to fulfill the obligations and
responsibilities of membership as set out in the Association’s
Articles of Incorporation and in these By-Laws.

Section 3. Resignation from Membership. A member
may resign from membership at any time upon giving prior written
notice thereof to the Secretary-Treasurer of the Association.
Members who resign from membership shall not be entitled to any
refund of dues theretofore paid.

Section 4. Exclusion of Members. The Board of
Directors, by a two-thirds vote of its members, may terminate the
membership of any member whose continued membership is deemed by
them to be contrary to the best interest of the Association.
Notice of such termination shall be given in writing addressed- to
the member and shall take effect at the time specified in the

notice.

Section 5. Multiple Franchises. For purposes of
determining eligibility for Regular and Associate membership, a

group of franchise bolders ghall be deemed a single Franchisee if
one Or more persons Owns beneficially directly or indirectly 50%
or more of the voting or equity interest of each such franchise

holder.

ARTICLE II

MEMBERSHIP MEETINGS

Soction 1. Annual Meetings. An annual meeting of
the membership of the Association shall be held before June 1 1in
each fiscal year at such time and place as may be determined by
the Board of Directors for the purpose of electing officers and
directors and transacting such other business as may properly be
brought before the meeting. :



Section 2. Mid-Year Meetings. A mid-year Meeting
of the membership may be beld after June 30 in each fiscal year
at such time and place as may be determined by the Board of
Directors for transacting such business as may properly be
brought before the meeting.

Section 3. special Meetings. Special meetings of

the membership shall be held at any time and place as may be
designated in the notice of said meetings, upon call of the

President or the Board of pirectors. Any such request shall
state the purpose for which such meeting is called.

section 4. Notice of Meetings. Written notice of
every meeting of the membership, stating the place, date and bhour
of the meeting, shall be given either personally or by mail to
each Regular Member pot less than 10 nor more than 60 days before
the date of the meeting. If mailed, such notice shall be deemed
delivered when deposited in the United States mail with first
class postage thereon prepaid addressed to the member at his
address as it appears on the Association’s record of members.
Attendance of a member at a membership meeting shall constitute a
waiver of notice of such meeting and of all objections to the
place or time of meeting, or the manner in which it has been
called or convened, except when a member attends a meeting solely
for the purpose of stating, at the beginning of the meeting, any
such objection to the transaction of any business. Notice need
not be given to any member who signs a waiver of notice, in
person or by pProxy, either before or after the meeting.
Associate, Institutional and Special members shall be given such
notice of meetings as the Board of Directors shall deem

appropriate.

Section 5. Quorum. Ten percent (10%) of the
Regular Members, present in person, chall constitute a quorum for
the transaction of business at all meetings of the membership
except as otherwise provided by statute, by the articles of
incorporation, or by these By-Laws. 1f a quorum is not present
at any meeting of the membership, a majority of the Regular
Members entitled to vote thereat, present in person, may adjourn
the meeting from time to time, without notice other than
announcement at the meeting, until a quorum sirall be present. At
such adjourned meeting at which a quorum shall be present, any
business may be transacted at the meeting as originally notified.
1f the adjournment is for more than 30 days, a notice of the
adjourned meeting shall be given to each Regular Member.

Section 6. voting. When a quorum is present at any
meeting, tho vote of a majority of the Regular Members preseat in
person shall decide any question brought before such meeting,
onless the question is one upon which by express provision of law
or of the articles of incorporation, 2 different vote is
required, in which case such express provision shall govern and
control the decision of the question. Each Regular Member shall




at every meeting of the membership be entitled to one vote in
person.

Section 7. LIST of Members. The Association shall
keep at its registered office or principal place of business a
record of its members, giving their names and addresses. The
officer who has charge of the membership records of the
Association shall prepare and make, before every meeting of the
membexship or any adjournment thereof, a complete list of the
Regular Members entitled to vote at the meeting or any
adjournment thereof, arranged in alphabetical order, with the
address of each. The 1ist shall be produced and kept open at the
time and place of the meeting and shall be subject to imspection
by any Regular Member during the whole time of the meeting for
the purposes thereof. The said list may be the Association’s
regular record of members if it is arranged in alphabetical order
or contains an alpbabetical index.

ARTICLE III

OFFICERS

Section 1. Number. The officers of the Association
shall be elected by the Regular Members and shall be a President,
First Vice President and President-Elect, a Second Vice
president, and a Secretary-Treasurer. In addition, there may be
such other subordinate officers as the membership or Board of
pirectors may from time to time deem necessary.

Section 2. Term of Office. The officers shall be
elected annually by the membership at the Annual Meeting to serve
until their successors are elected.

Section 3. Nominations and Elections

(a) Nominations Committee. The President, the First

Vice President and President-Elect, the Immediate Past
President and two other Members in good standing elected by
the Board of Directors shall comprise the Nominations

..— Committee, with the Immediate Past-President acting as
Chairman of the Committee. The Nominations Committee shall
nominate one or more Regular Members for election to each of
the following offices: First Vice President and President-
Elect, Second Vice President, and Secretary-Treasurer. 1£
the incumbent First Vice President and President-Elect is
unable for any reason to serve for the following term as
Procident, then the Nominations Committee shall also
nominate one or more Regular Members for election as
President. The nominations of the Nominations Committee
shall be mailed to the Regular Members (in the same manner
ag notices of meetings) in writing not less than 15 days
prior to the Annual Meeting.



(b) Vacancy © ations Committee. In case any
member of the Nominations Committee is unable or refuses to
serve in that capacity, the Board of Directors shall

designate a replacement.

(¢) Nominations from the Floor. Other Regular MNembers
in good standing may be nominated for election to any
office. Such pominations must be accompanied by a written
consent of the nominee to sexrve in such office if elected.

(d) Elections. All officers shall be elected by a
majority vote of the Regular Members present in person, a
guorum being present.

Section 4. pPowers and Duties. Except as

hereinafter provided, the officers of the Association shall each
have such powers and duties as generally pertain to their
respective offices, as well as those that from time to time may
be conferred by the membership or the Board of Directors.

(a) President. The President shall be the chief
executive officer of the Association, shall preside at all
meetings of the membership and shall have general
supervision of the Association. Be shall sign all contracts
and obligations of the Association unless otherwise directed
by the Board of pirectors and generally shall have all
duties usually incumbent upon the chief executive officer of
a membership association and such as may be assigned to him
by the membership or these By-lLaws.

(b) First Vice president and President-Elect The
First Vice President and President-Elect shall exercise the
functions of the President during the absence or disability
of the President, shall assume the office of President if
that office becomes vacant, and shall have such other duties
as may be assigned to him by the membership or these By-
Laws. He shall succeed to the office of President at the
Annual MNeeting of the nssociation next following the Annual
Meeting at which he is elected First Vice President and
President-Elect, if confirmed by a majority of members

present and voting. Cm—

(c) Second Vice president. The Second Vice President

shall exercise the functions of the President during the
absence or disability of the President and of the First Vice

President and President-Elect.

(d) Secretary-Treasurexr. The Secretary-Treasurer
shall maintain in good order minutes orf all meeliugs and all

records and correspondence of the Association, and shall
mail copies of the minutes of each membership meeting to all
members within 60 days from the conclusion of each meeting.
The Secretary-Treasurer shall make all financial collections



and disbursements, maintain in good order all record
relating thereto, and distribute to the members at each
Annual Meeting a state of receipts and disbursement for the
preceding figcal year. The Secretary-Treasurer shall also
have such other duties as may be assigned by the membership
or the Board of Directors.

Section 5. vacancies. Any vacancy in an office
resulting from any cause may, if not filled by succession or as
otherwise provided herein, be filled for the unexpired portion. of
the term thereof by appointment of the Board of Directors, except
that no such appointment shall be made to the office of First

Vice President and President-Elect.

Section 6. Removal. Any officer may be removed
from office, with or without cause, by the affirmative vote of
two-thirds (2/3) of the Regular Members in good standing, at any
meeting duly called.

ARTICLE IV
DIRECTORS

Section 1. Powers and Responsibilities. The
property and affairs of the nssociation shall be managed and
directed by a Board of Directors, which may exercise all powers
of the Association and do all acts and things not prohibited by
law, by the Articles of Incorporation of the Association, or by
these By-Laws.

Section 2. Number, Selection and Term. All
directors must be Regular Members of the Association. The number
of directors which shall constitute the whole board, the manner
jn which the directors are gselected and their terms as directors

shall be as follows:

(a) officers. The pPresident, Immediate Past
president, the First Vice president and President-Elect, the
Second Vice President, and the Secretary-Treasurer shall be
members of the Board of pirectors. Each shall begin his
term as director upon his election to office and his term as
director shall continue while he serves in each office.

(b) Sstate pelegates. There shall be elected as
additional directors two Regular Members to represent any
State with ten oxr more Regular Members of the Southeastern
KFC Franchisee Assoclation, IncC., and one Regular Member to
represent uuy State with lese than ten Regular Members of
the Southeastern KFC Franchisee Association, Inc. For
purposes of this paragraph, & Regular Member may represent
any State in which he or she, or an entity of which he or
she is a partmer or principal officer, operates a KFC
franchise, but he or she may not be deemed to represent more



than one State at a time.

Directors selected under this paragtaph (b) shall be
elected at the Annual Meeting by a majority of the Regular
Members represented, a quorum being present. Nominations
shall be made in the same manner as provided for principal
officers. vacancies due to the resignation or removal of
any directors or when directors £ills an office may be

£illed by the pirectors.

Members to the Board of Directors elected under this
paragraph (b) shall serve from the time of their election
until the next Annual Meeting for a two (2) year term and
can serve two (2) consecutive terms. After serving two (2)
consecutive terms he or she must be off the Board for one
(1) term before being eligible for re-election. At the
first election following the acceptance of these Amended By~
Laws, the first term for one member elected from those
states having two board members‘will be one year, enabling
staggered terms for those members.

(d) Eligibility. 1f a director has been absent from
three consecutive meetings held by the Board of Directors
during one term of office, he or she may not be reelected
for the next succeeding term.

Section 3. Removal. Any director may be removed by
a two-thirds (2/3) vote of the Regular Membership, or by a two=
thirds (2/3) vote of all the directors at any meeting of the
Board.

Section 5. Executive Committee. The President,
1mmediate past President, First Vice President and President-
f£lect, Second Vice president and Secretary-Treasurer shall
constitute an Executive Committee of the Board of Directors. The
Executive committee shall have and may exercise all of the
authority of the Board of Directors in the management of the
affairs of the Association, subject only to any restrictions
vwhich may be imposed by law, the Articles of Incorporation or
from time to time by resolution of the Board of Directors. Imn
case of a vacancy on the Executive Committee due to the death or

resignation of the Immediate Past president, a successor shall be——

chosen by a majority of voting members of the Board of pirectors
at the next Board Meoting and such successor shall serve on the
Executive Committee until the next Annual Meeting.

section 6. Meetings and Notices. The poard of
pirectors of the Association may hold meetings, both regular and
special, either within or without tho State of Georgia. Re lar
meetings shall be held gemi-annually. special meetings of gﬁe
Board may be called by the pPresident or by 3 majority of the
poard of Directors or of the Executive committee. Written notice
of the time and place of both regular and special meetings shall
be given to each director either by personal delivery or by mail,




telegram OX cablegram, at least three (3) days before the
meeting. Such notice shall be deemed to have been duly served or
given when deposited, first class postage prepaid, in the United
States mail. Such notice shall state a reasonable time, date and
place of meeting, but the purpose need not be state therein.
Notice need not be given to any director who signs a waiver of
notice either before or after the meeting. Attendance of a
director at a meeting shall constitute a wavier of notice of such
meeting and waiver of all objections to the place and time of the
meeting, or the manner in which it has been called or convened,
except when the director states, at the beginning of the meeting,
any such objection or objections to the transaction of business.

Section 7. Quorum. At all meetings of the Board or
jts Executive Committee a majority of the members thereof shall
constitute a quorum for the transaction of business, and the act
of a majority of the members present at any meeting at which
there is a quorum shall be the act of the Board or of the
Executive Committee, as the case may be, except as may be
otherwise specifically provided by law, by the Articles of
Incorporation or by thess By-Laws. 1f a quorum shall not be
present at any meeting of the Board, the directors present
thereat may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum shall be

present.

Section 8. Consent of Directors. Any action
required or permitted to be taken at any meeting of the Board of
Directors or of the Executive Committee thereof may be taken
without a meeting, if all members of the Board or of the
Executive Committee, as the case may be, consent thereto in
writing, setting forth the action so taken, and the writing or
writings are filed with the minutes of the proceedings of the
Board or Committee. Such consent shall have the same force and
effect as a unanimous vote of the Board or of the Executive
Committee, as the case may be.

ARTICLE V

DUES
Section 1. Amount. The dues of this Association shall
be assessed at the following rates:

(a) Reqular Membership. Each Regular Member owning or
serving as a principal officer of an entity owning
beneficially one KFC restaurant, sball pay dues to the
Association at tha rate of One Hundred Twenty-Five Dollars
($125) per annum. all other Regular Members owning or
serving as a principal officer of any entity owning
beneficially more than ome KFC restaurant shall pay dues to
the Association at the rate of One Hundred Twenty-Five
pollars ($125) per annum for the first restaurant, plus



Twenty-Five Dollars ($25) per annum for each additional
restaurant.

(b) Associate Membership. Associate Members shall pay
dues to the Association at the rate of Twenty-Five Dollars

($25) per annum.

(c) Institutional Membership. The amount of dues for
Institutional Members shall be determined by the Board of

pirectors from time to time.

(d) Special Membership. special Members shall pay
dues to the association at the rate of One Eundred dollars

($100) per annum.

section 2. payment. pues of members of all classes

ghall be due and payable in full on January 31 of each year;
provided, however, that in the year of joining the Association,
the member’s dues shall be due and payable in full fifteen days
after becoming a member, and shall not be pro rated.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS AND OFFICERS

mnification and Standards of

section 1. Right of Inde
tives

Conduct. Every person (and the heirs and legal representa

of such person) who is or was & director or officer of the
Association may in accordance with Section 2 hereof be
jndemnified for any 1iability and expense that may be incurred by
him in connection with or resulting from any threatened, pending
or completed action, suit or proceedings, whether civil,
criminal, administrative or investigative (whether brought by or
in the right of this Association or otherwise) or in connection
with any appeal relating thereto, in which he may become
involved, as a party or prospective party or otherwise, by reason
of his being or having been a director or officer of this
Association, or by reason of any action taken or not taken in his
capacity as guch director or officer or as a member of any
coxmittee appointed by the Board of Directors of this Association
to act for, inm the interest of, ox on behalf of this Association,
regardless of whether he continues to_be.such at the time such
jiability or expense shall have been incurred; provided such
person acted in good faith and in a manner he reasonably believed
to be in or mot opposed to the best interests of this Assocliation
and, in addition, with respect to any criminal action or
proceeding, did pot have reasonable cause to believe that his
conduct wWAs unlawful. As used in this Article, the terms
~3iobility” and “axpense” shall include but shall not be limited
to, counsel fees and disbursements and amounis of judgmentse,
fines or penalties, and amounts paid in compromise or settlement
by a director or officer. the termination of any claim, action,
suit or proceeding, by judgment, order, compromise, settlement
(with or without court approval) or conviction or upon a plea of




guilty or of nolo contendere, or its equivalent, shall not create
a presumption that a director or officer did not meet the
standards of conduct set forth inm this Section.

Section 2. Determination of Right of
indemnification. Every person (and the heirs and legal
representatives of such person) referred to in Section 1 hereof
who bhas been wholly successful, on the merits or otherwise, with
respect to any claim, action, suit or proceeding of the character
described in Bection 1 hereof shall be entitled to '
indemnification as of right without any further action or
approval by the poard of Directors. Except as provided in the
jmmediately preceding sentence, any indemnification under Section
1 next above shall be made at fhe discretion of this Association,
but only if (a) the Board of Directors acting by a majority vote
of a quorum consisting of directors who were not parties to such
claim, action, suit or proceeding, present or voting, shall find
that the director or officer has met the standard of conduct set
forth in Sectiomn 1 thereof, or (b) if no such quorum of the Board
exists, independent legal counsel selected by any Judge of the
United States District Court for the Northern District of
Georgia, Atlanta pivision, at the request of either the
Association or the person gseeking indemnification, shall deliver
to the Association their written opinion that such director or
officer has met such standards, or (c) a majority of the Members
shall determine by affirmative vote that such director or officer

has met such standards.

Notwithstanding the foregoing, no officer or director
who was or is a party to any action or suit by or in the right of
the Association to procure 2a judgment in its favor by reason of
the fact that he is or was an officer or director of this
Association shall be indemnified. in respect of any claim, issue
or matter as to which such person shall have been adjudged to be
liable for negligence Or misconduct in the performance of his
duty to this Association unless and except to the extent that the
Court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability and
in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses as
the Court shall deem proper.

ARTICLE VII

AMENDMENTS

The Board of Directors shall have power to alter, amend
or repeal the By-Laws or adopt new By-Laws by majority vote of
all the directors, but any By Laws adoptcd by the BRoard of
directors may be altered, amended or repealed and new By-Laws
adopted by majority vote of all of the Regular Members having
voting power.






RESTATED BYLAWS OF
GREATER SOUTHWESTERN
KENTUCKY FRIED CHICKEN
FRANCHISEE ASSOCIATION, INC.

ARTICLE]

OFFICES AND
CORPORATE SEAL

Section 1.1. Restated Bylaws. These Bylaws repeal and restate in their entirety the
Bylaws of GREATER SOUTHWESTERN KENTUCKY FRIED CHICKEN FRANCHISEE
ASSOCIATION, INC. (the "Association") and all amendments thereto as of the date of adoption
of these Bylaws. Adoption of these Bylaws does not impair the validity of acts under the former

Bylaws as amended.
Section 1.2. Corporate Seal. The Association shall have no corporate seal.

Section 1.3. Registered and Other Offices. The registered office of the Association
in Arkansas shall be that set forth in the most recent statement of the Board of Directors filed
with the Secretary of State of Arkansas as prescribed by law. The Association may have other
offices, within or without the State of Arkansas as the Board of Directors determines from time
to time to be necessary or convenient for the purposes of the Association and the carrying out of

its work and activities.

ARTICLE 11

MEMBERSHIP

Section 2.1. Members. Membership in the Association is divided into three
categories:

(@) Regular Members. Persons (other than Kentucky Fried Chicken
Corporation and its affiliates and their directors, officers, agents and employees) that are
franchisees of record for one or more Kentucky Fried Chicken outlets in the Arkansas,
Missouri, Kansas, Colorado, New Mexico, Texas, Oklahoma or Arizona;

(b)  Associate Members. Persons (other than Kentucky Fried Chicken

Corporation and its affiliates and their directors, officers, agents and employees) that are
franchisces of record for one or more Kentucky Fried Chicken outlets in the United States
but not in any of the states listed in Section 2.1(a);

(c) Institutional Members. Persons (other than Kentucky Fried Chicken
Corporation an its affiliates and their directors, officers, agents and employees) that
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supply food, equipment and other supplies to Kentucky Fried Chicken franchised food
outlets in the United States.

Section 2.2.  Eligibility Criteria. For purposes of these Bylaws, a franchisee of record
for a Kentucky Fried Chicken outlet may be a natural person or a corporation, partnership or
other legal entity. If ownership or control of an outlet is divided among more than one person, 2
majority ownership interest and control must be held by persons or organizations other than
Kentucky Fried Chicken Corp. or its affiliates for the franchisee of record to qualify as a Regular
Member. Membership is automatic for qualified persons who meet the eligibility requirements
set out herein for Regular Members, Associate Members and Institutional Members. Regular

Membership may be granted to Associate Members by action of the Board of Directors upon
application and qualification.

Section 2.3. Membership Responsibilities. Members are obligated to abide by the
rules and Bylaws of the Association and to fulfill the obligations and responsibilities of
membership set out in the Association's Articles of Incorporation and Bylaws.

Section 2.4. Good Standing. A Member (of any category) is in good standing only if
the Member is not more than 90 days delinquent in payment of dues and assessments properly
owing to the Association with respect to each Kentucky Fried Chicken outlet the Member owns
or controls, and has not been determined by the Board of Directors to be in violation of Section
2.3 of these Bylaws. A Member (of any category) may make written request to the Board
periodically for relief from an obligation owed to the Association. The Board in its absolute and
sole discretion by a vote of two-thirds may waive, defer, relax or condition the obligation(s)
owed, subject to the Board's discretion to withdraw or further condition its action. While any
such waiver, deferral, relaxation or other relief is in place, all voting power in the Association is
suspended for the affected Member and for its affiliates, and no person who owns five percent
(5%) or more of the equity in the Member is eligible to serve as a Director of the Association. A
Member not in good standing without waiver or other relief by the Board may not attend
meetings of Members and may not vote or enjoy other privileges of Membership.

Section 2.5. Resignation from Membership. A Member may resign from
membership at any time upon 60 days' prior written notice to the Secretary-Treasurer.
Resignation does not affect 2 Member's obligation to pay current dues or assessments or entitle a
Member to a refund of any part of dues or assessments paid.

Section 2.6. Expulsion of Members. The Board of Directors by a two-thirds vote and
with written notice to the Member may terminate the membership of any Member who is not in
good standing or whose continued membership it finds to be contrary to the best interests of the

Association.

ARTICLE III
MEETINGS OF MEMBERS

Section 3.1. Meetings of Members. An annual meeting of the Members shall be held
each year at the time and place designated by the Board of Directors. At such annual meeting,
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Members shall elect, as provided in Section 4.2, qualified successors for Directors whose terms
have expired. Special meetings of the Members may be called by the Board of Directors or the

President.

Section 3.2. Voting. At meetings of Members, each Regular Member is entitled to one
vote in person or by proxy. A Regular Member that is a corporation or other form of
organization shall designate a representative to vote on behalf of the Regular Member. At all
meetings of Members a quorum for the transaction of business requires ten percent (10%) of the
Regular Members. The act of a majority of the Regular Members present in person or by proxy
at any meeting at which there is a quorum is the act of the Members, except as may otherwise be
specifically provided by law, the Articles of Incorporation or these Bylaws. A quorum, once
established, is not lost by reason of departure of any number of Members from the meeting. Ifa
quorum is not present at any meeting of Members, the Members present may adjourn the
meeting, without obligation to give notice other than announcement at the meeting, until a

quorum is established. -

Section 3.3. Notice of Meetings. Notice of each meeting of Members shall be given to
each Member at least 10, but not more than 50, days before the date of the meeting.

Section 3.4. Waiver of Notice. A Member may waive notice of a meeting of Members
before, at or after the meeting. Attendance at a meeting of Members constitutes a waiver of
notice of the meeting and consent to the place, time, notice and convening of the meeting, except
when a Member states at the beginning of the meeting any objection to the transaction of
business.

Section 3.5. Membership List. The Association shall maintain a complete list of
Member names, addresses, telephone and facsimile numbers, and e-mail addresses (as
periodically updated by Members). The Secretary-Treasurer shall make available during and for
seven days preceding each meeting of Members, a complete list of the Regular Members entitled
to vote at the meeting, the number of votes to which each Regular Member is entitled at the
meeting, and the identity of Members' designated voting representatives (where applicable). The
list is open for examination by any Member for any purpose germane to the meeting during
ordinary business hours of the ‘Association, and during the course of the meeting. The Chair of
the meeting shall resolve any dispute involving the number of votes a Regular Member is
entitled to cast on each question that comes before the meeting.

ARTICLE IV

DIRECTORS

Section 4.1. General. The affairs of the Association shall be managed by, or under the
direction of, the Board of Directors, which may exercise all powers of the Association and do all
acts and things not prohibited Ly law, tho Articles of Incorporation or the Bylaws of the

Association.

Section 4.2. Number, Election and Term. The Board of Directors shall consist of
between three and 24 Directors. Directors shall serve two-year terms, except that Officers of the
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Association shall serve as Directors during their terms of office. Except for an Officer elected to
serve consecutive terms, a Director may not serve consecutive terms uniess no other Regular
Member.is eligible to replace the outgoing Director in accordance with these Bylaws. Directors

shall be elected at the annual meeting of Members as follows:

(a) Officers. The President, Immediate Past President, First Vice President,
Second Vice President, and Secretary-Treasurer shall be elected as members of the Board
of Directors in accordance with Section 5.2. Each shall begin his or her term as Director
on January 1 in the year immediately following his or her election and shall continue as

Director while serving in said office.

b) State Delegates. Two additional Directors shall be clected as
representatives of each of the following states: Arkansas, Missouri, Kansas, Colorado,
New Mexico, Texas, Oklahoma or Arizona. For purposes of this section, a Member, or
an entity in which the Member is a partner or principal officer, may represent any state in
which said Member or entity operates a Kentucky Fried Chicken franchise, but said
Member or entity may not be deemed to represent more than one state at a time.

(c) Discretionary Directors. The Members may elect additional Directors in
their discretion, subject to the restriction that the Board of Directors may not consist of

more than 24 voting Directors at any time.

Nominations shall be made in the same manner as provided for principal Officers in Section 5.2.
Vacancies due to the death, resignation or removal of a Director may be filled by the remaining
Directors in accordance with this Section 4.2. The terms of Directors elected under Section
4.2(b) shall be staggered by electing one Director from each state listed at each annual meeting

of Members.

Section 4.3. Qualifications. A Director must be and remain a Regular Member of the
Association, or must be a partner, shareholder or principal officer of a Regular Member. The
Board is the final authority for determining the eligibility of a person to act as a Director.

Section 4.4. Kentucky Fried Chicken Representatives; Past Presidents. Members
of this Association or their representatives who are representatives to the Kentucky Fried
Chicken National Council and Advertising Cooperative (NCAC), the Kentucky Fried Chicken or
Unified Foodservice Purchasing Co-operative (UFPC), and the Kentucky Fried Chicken
Operations Excellence Committee (OEC) shall serve as ex officio (nonvoting) Directors during
the period in which they act as representatives to or members of those organizations. Past
Presidents who have completed a one-year term as Immediate Past President (and as a Director
during that additional one-year term in the capacity of Immediate Past President), thereafter shall
serve as Honorary Directors. Honorary Directors are entitled to attend, and participate in
discussions at, meetings of the Board of Directors, but are not entitled to vote. Honorary
Directors shall be in addition to the number of Dircctuis authorized under Section 4.2 of these

Bylaws.

Section 4.5. Board Meetings: Place and Notice. An annual meeting shall be held
each year at a time and place designated by the Board. Other meetings of the Board may be held
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from time to time at any place within or without the State of Arkansas that the Board designates.
Special or regular meetings of the Board may be called by the Chairman of the Board or the
President, upon not less than forty-eight (48) hours' notice. A majority of Directors may call a
meeting of the Board by giving not less than ten business days' notice to all Directors of the date,
time, place and general purpose of the meeting. If a meeting schedule is adopted by the Board or
if the date, time and place of a meeting has been announced at a previous meeting, no further

notice is required.

Section 4.6. Waiver of Notice. A Director may waive notice of a meeting of the
Board before, at or after such meeting. Attendance of a Director at a meeting of the Board
constitutes a waiver of notice of such meeting and consent to the place, time, notice and
convening of the meeting, except when a Director states at the beginning of the meeting any
objection to the transaction of business.

Section 4.7. Executive Committee. The President, Immediate Past President, First
Vice President, Second Vice President, and Secretary-Treasurer of the Association shall
constitute an Executive Committee of the Board of Directors. The Executive Committee shall
have and may exercise all of the authority of the Board of Directors in managing the affairs of
the Association, subject only to any restrictions which may be imposed from time to time by
resolution of the Board of Directors. The Executive Committee shall act in the Board's behalf on
matters requiring action before the next scheduled meeting of the Board if the Executive
Committee determines that (i) there is insufficient time to call a special meeting of the Board to
consider the matter or (ii) the matter does not warrant the inconvenience and expense of
convening a special meeting of the Board, or (iii) the Executive Committee finds that a matter
requires immediate or unusually confidential action such that it would be preferable to address
the matter in the Executive Committee. The Executive Committee shall keep and report
promptly to the Board minutes of actions taken by the Executive Committee. The Executive
Committee may adopt its own rules of proceeding not inconsistent with these Bylaws and may

establish its own quorum and voting requirements.

Section 4.8. Quorum. At all meetings of the Board of Directors a quorum for the
transaction of business requires a majority of the Directors then holding office. The act of a
majority of the Directors present at any meeting at which there is a quorum is the act of the
Board, except as may be otherwise specifically provided by law, the Articles of Incorporation or
these Bylaws. If a quorum is not present at any meeting of the Board, the Directors present may
adjourn the meeting, without obligation to give notice other than announcement at the meeting,
until a quorum is present. A quorum once established is not lost by reason of departure of any
number of Directors from the meeting.

Section 4.9. Action Without a Meeting. Any action required or permitted to be taken
at a meeting of the Board of Directors or Executive Committee may be taken with equal
authority without a meeting if all members of the Board or Executive Committee, as the case
may be, consent thereto in writing setting forth the action so taken and the writing is flled with
the Secretary-Treasurer of the Association. Meetings of the Board or Executive Committee may
be lawfully convened, and a quorum ascertained, with one or more Directors participating by
conference telephone or equivalent means, provided each Director is able to speak to and hear
every other Director.
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Section 4.10. Removal. A Director may be removed from office or from a meeting with
or without cause by a two-thirds vote of all of the Directors holding office at any regular or

special meeting of the Board.

Section 4.11. Other Committees. The Board of Directors may appoint such other
committees, for specific or general purposes, as it deems appropriate. Committees may include
Members who are not Directors. Committees shall keep and report promptly to the Board
minutes of their actions. The Board may remove any or all members of a committee without

cause and without notice.

Section 4.12. Reimbursement of Expenses. Directors shall not be compensated for
serving as Directors, and ordinarily shall not be reimbursed expenses of attending meetings of
Directors, but by authority of the Board or of the President, a Director may be reimbursed for
documented, actual and reasonable expenses incurred on behalf of the Association at the
direction or on the specific authority of the Board or the President.

ARTICLE V

OFFICERS

Section 5.1. Composition. The principal Officers of the Association shall include a
President, a Vice President, and a Secretary-Treasurer. The Board may appoint other,
subordinate, Officers it deems necessary Of useful for the operation and management of the
Association, each of whom shall have the powers, rights, duties, responsibilities and terms of
office determined by the Board from time to time. Any number of offices may be held by the
same person, except the office of President and any other office shall not be held by the same

person.

Section 5.2. Term of Office. Officers shall be elected by the Members at each annual
meeting of the Members from a slate (a) provided by a Nominations Committee appointed by the
Board of Directors, and (b) approved by the Board of Directors. Officers shall serve until their
respective successors are duly elected and qualified, except that the First Vice President
automatically becomes President on the adjournment of the succeeding annual meeting.

Section 5.3. Powers and Duties. The Officers of the Association shall have the
powers and duties described herein and such others as may be prescribed from time to time by

the Board of Directors.

(a)  President. The President is the chief executive officer of the Association.
The President shall preside at all meetings of Members and Directors, shall see that all
orders and resolutions of the Board are carried into effect and shall have such other duties

as may be prescribed from time to time by the Board. The President has general
supervision of the Asbsuviation, subject to the direction of the Roard, and has all authority

and duties usually incumbent upon the chief executive officer of a corporation. The
President may delegate one or more functions or responsibilities to an Officer, agent or
employee of the Association and may authorize in writing other Officers to do so.
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(b)  First Vice President. The Vice President shall succeed to the powers and
duties of the President in the President's absence or disability and shall have other powers
and perform other duties prescribed by the Board of Directors, the President or the

Bylaws.

(©) Second Vice President. The Second Vice President is responsible for
planning meetings of the Association, and shall succeed to the powers and duties of the
First Vice President in the First Vice President's absence or disability, and shall have
other powers and perform other duties prescribed by the Board of Directors, the

President, or the Bylaws.

(d) Secretary-Treasurer. The Secretary-Treasurer shall be secretary of all
meetings of the Board and, subject to review and approval by the Board, shall record all
proceedings of such meetings in the minute book of the Association. The Secretary-
Treasurer shall give proper notice of meetings of Directors, shall mail copies of the
minutes of each Directors' meeting to all Directors within thirty days after such meeting,
shall maintain in good order all records and correspondence of the Association. The
Secretary-Treasurer shall keep the books of the Association, shall make all financial
collections and disbursements, shall maintain in good order all records relating thereto,
shall distribute to the Directors at each annual meeting a statement of receipts and
disbursements for the preceding fiscal year, and shall have custody of the assets of the
Association. The Secretary-Treasurer shall perform such other duties as may, from time
to time, be prescribed by the Board, the President or the Bylaws.

Section 5.4. Vacancies. Vacancy in any office resulting from any cause may be filled
by appointment by the Board.

Section 5.5. Removal. Any Officer may be removed at any time, with or without
cause, by the affirmative vote of a majority of the Board.

Section 5.6. Reimbursement of Expenses. Officers shall not be compensated for
serving as Officers, and ordinarily shall not be reimbursed expenses, but by authority of the
Board an Officer may be reimbursed for documented, actual and reasonable expenses incurred
on behalf of the Association at the direction or on the specific authority of the Board or the

President.
ARTICLE VI
DUES AND ASSESSMENTS
Section 6.1. Amount. Each Member shall pay to the Association annual dues set by
resolution of the Board on such formula, allocation or other basis as the Board determines from
time to time. Dues may be different for different classes of Mcmbecrs. .

Section 6.2. Payment. Dues are due and payable in full each year on or before June 1.

Section 6.3. Special Assessments. By a vote of seventy-five percent or greater of the
Directors then holding office, the Board may levy on Members from time to time special
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assessments, which shall be treated for all purposes as additional dues, and are due and payable
on the date established by the Board. Special assessments may be different for different classes

of Members.

ARTICLE V11

INDEMNIFICATION

Section 7.1. Indemnification. To the full extent permitted under Arkansas law as it
exists on the date hereof or as hereafter amended, a Director, Officer, agent or member of a
committee other than a Director or Officer of this Association shall be indemnified by this
Association against expenses incurred in connection with any act or omission in his or her
capacity as an Officer, Director, agent or member of a committee other than an Officer or
Director of the Association. Any amendment or repeal of this Article VII shall not adversely
affect any right or protection of a Director, Officer, agent or member of a committee other than a
~ Director or Officer of the Association for or with respect to any acts or omission of such
Director, Officer, agent or member of a committee other than a Director or Officer occurring

before such amendment or repeal.

Section 7.2. Insurance. The Board may authorize the purchase of such insurance as it
deems appropriate to protect the Association and its Directors and Officers from liability
resulting from or in connection with their acts or omissions.

ARTICLE VIII

MISCELLANEOUS

Section 8.1.  Fiscal Year. The fiscal year of the Association shall be the year ending
May 31 of each calendar year.

Section 8.2. Apnual Statements. Not later than four months after the close of each
fiscal year, and in any case before the next annual meeting of the Board of Directors, the

Secretary-Treasurer shall prepare of cause to be prepared:

() a balance sheet showing in reasonable detail the financial condition of the
Association as of the close of its fiscal year; and

(b)  a statement showing the sources and uses of funds by the Association
during its fiscal year.

Section 8.3. Notices. Notices shall be in writing and shall be personally delivered,
mailed to the recipient's last known address on record with the Secretary-Treasurer of the

Association, or sent by fausimile, c-mail, telex or private courier service.

Section 8.4. Authority. No person, other than a duly appointed Officer of the
Association acting within his or her authority in that capacity, shall speak for or on behalf of the
Association, contract for or bind the Association, or incur any obligation for or on behalf of the
Association without the express written authority of the Board or the Executive Committee,

e 8



which authority may be general or limited, or as may be expressly permitted by the Articles of
Incorporation or Bylaws of the Association.

ARTICLE IX

AMENDMENTS -

The Members may alter, amend, restate or repeal these Bylaws in whole or in part or
adopt new Bylaws by action of the Members in accordance with Section 3.2 of these Bylaws.

CERTIFICATION

I , do hereby certify that I am the duly appointed, qualified and
acting Secretary-Treasurer of Greater Southwestern Kentucky Fried Chicken Franchisee
Association, Inc., a corporation organized under the laws of the State of Missouri, and that the

foregoing is a true and comrect copy of the Restated Bylaws adopted on
‘ by the Board of Directors.

, Secretary-Treasurer

sAOEN1 0.4 9



——— — - = — ——  —

---—-..__—--—_.._---

P -
s - f’—

Tiall s ol e Presends Styall Gore, Grrefing:
Werens, Shiidony/ Fucofaliondudgsiynadanduegbocts

UPPER MID-WEST KENTUCKY FR CHICKEN
FRANCHISEE ASSOCIATION, INC.

e, foon filoctin, o Cftce (o Lovrotanyqf Satoon o 28th

Q)19 TY s proowidsc, by, 2o GENERAL NOT
FoR PROFIT CORPORATION ACT appvoved Gl A7 A9 in force
YRe AN

Noio Therefore. S MicHAEL L HOWLETT, g@%ﬂfo/ oSl b

onilice,of Ve, waslod,inyme, .
f e e

 afpresaid,cofiovalion

Y Testimony Wheveol, Lhorotrstmy Sand.andasedo
%ﬂé:’%%,%//%%/%m

28th

(SERL)’ toone fundvodand._ 99th




' . i - &
Truis Feo $25.00 . FORMNP® - t -. -

ARTICLES OF INCORPORATION
UNDER THE
GENERAL NOT FOR PROFIT CORPORATION ACT

(These Articles Must B Filed in Duplicate}

(De Net Write In This Space)
Dets Pelé /0-”-7"
Fuling Fee § FEPO

To Secretary of State, Springfield Miinols. Qe <
We, the undersigned, nn(wmw
u‘l"v I'I

Naoe Number Street ag State
.JWMM
R 4 E Las Omaha,. _Nehraska
2 E ~Hwy, 83 South $ lh'tb N t: Dak e

ou or akot
RosET Soaris . H3820 Gale Road Fanoteas® ™" “Minnesota

Do% n;g%Lgsm — 308 nu_u.a.f__.___ — nm:‘hand.i___lﬂ.nmotn
Kar %, Jones 3001 Waunoma Way jNadison, Wisconsinmn

mmmmofmmo{mwmmormumdddmo{theUnned States, for the purpose of
lomkmnmmmunwmmmmmmummumsmedmwlﬁwwwu
following Articles of Incorporation:

1 The name of the corporation is: —
) !‘nnchisea:tuoci:tion, Inc,

2 Thes of ton of the ¥ tion le: ! &ml&u“mmﬂ"dnmummﬂyan)

3 mm«mmmomummshudmuh:wnm_
City _Chicago 60643 of.Cook __ and
Stroet in the . of o Cote) County »

Agoot af s0id Address Is: Joseph W. Zimmermann

4. mnmgo.@)g ,4. gﬁn%mhmmm.uﬁrmmmmnfm:
99\ - o\-"'\

A
V! B ASdress
Name Number Street aty State
Joseph W 1Ziumermann:, 10540 8. Western Ave., . Chicago, Illinols
Robert Cuteiall 4315 Frances St.,  Omaha, Nebragka
Rebert Schulte.. Columbus Junctiqn, Jowa
3’035& Hobbs mg 83 South 4 Minot, North Dakota

D@r%ls.glm—————?fﬁr““m‘i———‘"—wm
Kar + Jones 001 Waunona Way ¥adibon, ¥Wiscobnsin

S, m;;\mormrposutorwhlchmeorpmﬂonhorgmhedm:
To function as & busipess league as that term is used in Bectiom 501 (c)
(6) of the Internal Revenue® Code, as nov and hereafter amended; to
develop, primarily in the Upper Mid Western United States, the iadustry
composed of Kentucky Fried Chicken franchised food outlets; to improve
the character of the services performed and labor employed in the
1 bdugtiy and™ by better public serviced ‘ﬁnf‘pr‘onotfdn‘to"‘é’o‘ﬁtrlﬁﬁte to
the advancement of the industry; to eancourage inventiveness and inter-
change of thoughbt, and to elicit and communicate among the members of
the industry for the bemefit of the industry the beat talent and resultis
01 the eXperience sud ability of all; to secure for the industry equitable
treatment inm transsctions with mapufacturers of and dealers in supplies,
snd to do all things necessary and proper for the advancement of
Kentucky Fried Chicken franchised food outlets,

(OVER)



.
L

PO TGV A ENTY PG e ARTIC V-G V00 073612

wha Y o VY RTC @ UGSGATHLY YN ILHVGT. LI ~y6 FILYUCOLGU (!

~wgUruGUr -1 FLgnoye T o EALE NTWITLCIAKRGS. 1 ST Yyt JeLyGe 1" b Tys-"

« Yo ESDnNTOHCC WY e TTER OF Tl 10 POCRLC JUT o TUAJELL. & ATC: V-

POFSIIRAT I FLL F'D SR Sl " U W B R ) VIIAEe). 7 € i JITENC YUY LenT. !

CANIAE OF For st el 0 QYD Y[ CORWANYGUCC g1 ol S E CEDEE OF

PRI K- 47 TER L SRR FoatGoed” 10 eveonT gHe TUAEUCr  ACVEHRA WY IO .-
gioTvp Lo T JA 2CATCN S TI6 RGLLITU LIug DLt il i GeLrLYs s e
ri3e CNYLI. €T . TS cgrayne - hETTAL A T TN & Yo Gt Y U§
o:bm-‘w- g O erutan v LINa TPrFeNe ex . pyROq YO e YC *} +0 TMD..OAG
QAEAGTEY DILTLTLLTYY 1T (WG £pHCL. 1r ' CREGLY atisgea royrce? £t IR O
{7 ¢ "u6 juTsnrEY INGLE f,c":("' gt wAr TG EELYI CF . TPETNGYL e
VO TANSCNON Ue U VTG JeUL€ Y SIS (G119 12 faee ¥ TV -6CGrXI U Y (&)

CEf 1 q6nes aany . THend TN TLATECT S f20CBTY

RS TS Rl bRl A0l SRR 22 AR Jagvn sangt AymreancT’

s gARUry s L Yiusgord

Feyt @UTTEITT PR CYAPTECK I {1 .
[ N T R oem oy SYOOF' COLLT NS TY
permitted by statute to be containéd "t " AFticls Sl UncSEporaticn S~

* (Note!* IAny “spetial provision authorized or
may be inserted sbove.)

K ¢ IS D SR smgeey’d TGEULLS Y

e ®LT SUuUrs.
B 2 11 T4 a3 X cuie” )'.‘,'3‘1'10'.7'?- .

) s

L ©"u

,
A ‘Zi,ﬁeéz% gm«u — T r

STATE OF ILLINOIS, Ccean #* GTI L s

Cook }

ot 200 e s R
el %3 el - % P

TG THROU TS " ¥ Qigotery i Public do bereby e'e;ﬂty thst on the

e e daem & Ev—amme - =T

County

1 2 i I
. ST T G F S A LLIEw v 6
17th g0t October 1974 Joseph W. Zimmermann, Robert

Cutcball, Robert Schultz, Peggy Hobbs, Don Delaria, WeE RYSTIZSR and

Karl W, Jopes
perionally pféied before me and being first:duly ¥sin By mé*everally acknowledg®d flut thidy signed the'fobefolng
document in thetrespective capacities therin set forih and detiared that the statementi’ tliérelii'contained areltiae~C oV

IN WITNESS WHEREOF, T have hereto.set my hand apd sesl the day and year shove wrftter. . L uc. g

GG SLRE R 1 o g LINeT? o tane - e oY
R R R WSSy T WY LAY

L UP $et TS
(NOTARIAL SEAL) .

o, e FBE . ugxe LT TN SR

- .
o ST nepeMT o3 hi — e T e oy

ander the

INERAL NOT FOR PROFIT
CORPORATION ACT
of
\V
$.\L€
) 00‘?‘
ot
ses Articles Just Be Rxeented and Ml in
(HOD—20M~8T) D «ZB>

plieate)
‘ee
[\ ¥ ]

54 - 139-8
ICLES wm::;menw




RESTATED BYLAWS OF
_ UPPER MIDWEST
KENTUCKY FRIED CHICKEN
FRANCHISEE ASSOCIATION, INC.

ARTICLEI

OFFICES AND
CORPORATE SEAL

Section 1.1. Restated Bylaws. These Bylaws repeal and restate in their entirety the
Bylaws of UPPER MIDWEST KENTUCKY FRIED CHICKEN FRANCHISEE
ASSOCIATION, INC. (the » Association”) and all amendments thereto as of the date of adoption
of these Bylaws. Adoption of these Bylaws does not impair the validity of acts under the former

Bylaws as amended.

Section 1.2. Corporate Seal. The Association shall have no corporate seal.

Section 1.3. Registered and Other Offices. The registered office of the Association in
Tllinois shall be that set forth in the most recent statement of the Board of Directors filed with the
Secretary of State of Tllinois as prescribed by law. The Association may have other offices,
within or without the State of Illinois as the Board of Directors determines from time to time to
be necessary or convenient for the purposes of the Association and the carrying out of its work

and activities.

ARTICLE 11
MEMBERSHIP

Section 2.1. Members. Membership in the Association is open but limited to persons
franchised by Kentucky Fried Chicken Corporation or Kentucky Fried Chicken Corporation's

affiliates ("Members").

Section 2.2. Membership Responsibilities. Members are obligated to abide by the
rules and Bylaws of the Association and to fulfill the obligations and responsibilities of

mermnbership set out in the Association's Articles of Incorporation and Bylaws.

Section 2.3. Resignation from Membership. A Member may resign from membership
at any time upon 60 days' prior written notice to the Secretary. Resignation does not affect a
Member's obligation to pay current dues or assessments or entitle a Member to a refund of any

part of dues or assessments paid.




Section 2.4. Expulsion of Members. The Board of Directors by a two-thirds vote and
with written notice to the Member may terminate the membership of any Member who fails to
pay dues or assessments oI whose continued membership it finds to be contrary to the best

interests of the Association.

ARTICLE III
MEETINGS OF MEMBERS

Section 3.1. Meetings of Members. An annual meeting of the Members shall be held
each year at the time and place designated by the Board of Directors. At such annual meeting,
Members shall elect, as provided in Section 4.2, qualified successors for Directors whose terms
have expired. Special meetings of the Members may be called by the Board of Directors or the
President. Except as provided in this Section 3.1, meetings of the Board of Directors constitute
meetings of the Members of the Association..

Section 3.2. Voting. At meetings of Members, each Member is entitled to one vote in
person or by proxy. A Member that is a corporation or other form of organization shall designate
a representative to vote in elections. At all meetings of Members a quorum for the transaction of
business requires one-third of the Members. The act of a majority of the Members present at any
meeting at which there is a quorum is the act of the Members, except as may otherwise be
specifically provided by law, the Articles of Incorporation or these Bylaws. If a quorum is not
present at any meeting of Members, the Members present may adjourn the meeting, without
obligation to give notice other than announcement at the meeting, until a quorum 1s present.

Section 3.3. Notice of Meetings. Notice of each meeting of Members shall be given to
each Member at least 10, but not more than 50, days before the date of the meeting.

Section 3.4. Waiver of Notice. A Member may waive notice of a meeting of Members
before, at or after the meeting. Attendance at a meeting of Members constitutes a waiver of
notice of the meeting and consent to the place, time, notice and convening of the meeting, except

when a Member states at the beginning of the meeting any objection to the transaction of
business.

ARTICLE IV
DIRECTORS

Section 4.1. General. The affairs of the Association shall be managed by, or under the
direction of, the Board of Directors, which may exercise all powers of the Association and do all
acts and things not prohibited by law, the ‘Articles of Incorpuiation or the Bylaws of the

Association.

Section 4.2. Number, Election and Term. The Board of Directors shall consist of three
or more Directors. The number of Directors shall be determined by the Members from time to




time. Except as provided in this Section 4.2, Directors shall be elected to serve a two year term
in office. Directors may serve consecutive terms. Directors shall be elected as follows:

(a) Officers. The President, Immediate Past President, First Vice President/President-
Elect, Second Vice President/First Vice President-Elect, Secretary and Treasurer shall be
members ex officio of the Board of Directors. Each shall begin his or her term as
Director upon election to his or her respective office and shall continue as Director while
serving in said office, except that the Immediate Past President's term as a member of the
Board of Directors shall commence at the normal termination date of his or her term as
President and shall continue to adjournment of the second succeeding annual meeting.

(b) State Delegates. Additional Directors shall be elected as necessary to elect the
number of Directors established by the Members. Of the additional Directors, at least
one Member shall be elected who is a representative of each of the following states not
otherwise represented by a Director: Illinois, lowa, Minnesota, Nebraska, North Dakota,
South Dakota and Wisconsin. For purposes of this section, a Member, or an entity in
which the Member is a partner or principal officer, may represent any state in which said
Member or entity operates a Kentucky Fried Chicken franchise, but said Member or
entity may not be deemed to represent more than one state at a time. Of the additional
Directors, up to two Members may be elected who are representatives of states other than

Illinois, Iowa, Minnesota, Nebraska, North Dakota, South Dakota or Wisconsin.

Nominations shall be made in the same manner as provided for principal Officers. Vacancies
due to the death, resignation or removal of a Director may be filled by the remaining Directors in
accordance with this Section 4.2. Except as provided below, Directors elected under Section
4.2(b) shall serve from the time of their election until the second succeeding annual meeting.
During the two-year period commencing in May, 1992 and expiring in May, 1994, LaVemne
Holden, Bob Gensler, Dave Kasten and Mike Bartlett shall serve as four of the Directors elected
under Section 4.2(b). During the three-year period commencing in May, 1992 and expiring in
May, 1995, Stan Rothenberger, Terry Robinson, Ted Stoa and Paul Hommerding shall serve as
four of the Directors elected under Section 42(b). Thereafter, and subject to the foregoing
transitional terms, the terms of Directors elected under Section 4.2(b) shall be staggered by
electing one-half of such Directors at each annual meeting of Members.

Section 4.3. Qualifications. A Director must be and remain a person franchised by
Kentucky Fried Chicken Corporation or by a licensee or affiliate of such corporation to operate
one or more Kentucky Fried Chicken outlets, or must be a partner, shareholder or principal
officer of such a franchisee. The Board is the final authority for determining the eligibility of a

person to act as a Director.

Section 4.4. Kentucky Fried Chicken Representatives; Past Presidents. Members of
this Association or their representatives who arc represcutatives to the Kentucky Fried Chicken
National Franchisee Advisory Council, the Kentucky Fried Chicken National Cooperative
Advertising Program, the Kentucky Fried Chicken Purchasing Co-operative, and the Kentucky
Fried Chicken Operations Excellence Committee shall serve as Directors during the period in
which they act as representatives to or members of those organizations. Past Presidents who



have completed a two-year term as Immediate Past President shall also serve as Directors for one
additional two-year term in the capacity of Immediate Past President, and thereafter shall serve
as Honorary Directors. Honorary Directors are entitled to attend, and participate in discussions
at, meetings of the Board of Directors, and are entitled to vote. Past President Directors and

Honorary Directors shall be in addition to the number of Directors authorized under Section 4.2
of these Bylaws.

Section 4.5. Board Meetings; Place and Notice. An annual meeting shall be held each
year at a time and place designated by the Board. Other meetings of the Board may be held from
time to time at any place within or without the State of Ilinois that the Board designates. Special
or regular meetings of the Board may be called by the Chairman of the Board or the President,
upon not less than forty-eight (48) hours' notice. A majority of Directors may call a meeting of
the Board by giving not less than ten business days' notice to all Directors of the date, time, place
and general purpose of the meeting. If a meeting schedule is adopted by the Board or if the date,
time. and place of a meeting has been announced at a previous meeting, no further notice is

required.

Section 4.6. Waiver of Notice. A Director may waive notice of a meeting of the Board
before, at or after such meeting. Attendance of a Director at a meeting of the Board constitutes 2
waiver of notice of such meeting and consent to the place, time, notice and convening of the
meeting, except when a Director states at the beginning of the meeting any objection to the
transaction of business.

Section 4.7. Executive Committee. The President, Immediate Past President, First Vice
President/President-Elect, Second Vice President/First Vice President-Elect, Secretary and
Treasurer of the Association shall constitute an Executive Committee of the Board of Directors.
The Executive Committee shall have and may exercise all of the authority of the Board of
Directors in managing the affairs of the Association, subject only to any restrictions which may
be imposed from time to time by resolution of the Board of Directors. The Executive Committee
shall act in the Board's behalf on matters requiring action before the next scheduled meeting of
the Board if the Executive Committee determines that (i) there is insufficient time to call a
special meeting of the Board to consider the matter or (ii) the matter does not warrant the
inconvenience and expense of convening a special meeting of the Board, or (iii) the Executive
Committee finds that a matter requires immediate or unusually confidential action such that it
would be preferable to address the matter in the Executive Committee. The Executive
Committee shall keep and report promptly to the Board minutes of actions taken by the
Executive Committee. The Executive Committee may adopt its own rules of proceeding not
inconsistent with these Bylaws and may establish its own quorum and voting requirements.

Section 4.8. Quorum. At all meetings of the Board of Directors a quorum for the
transaction of business requires a majority of the Directors then holding office. The act of a
majority of the Directuis prescnt at any meeting at which there is a quorum 1is the act of the
Board, except as may be otherwise specifically provided by law, the Articles of Incorporation or
these Bylaws. If a quorum is not present at any meeting of the Board, the Directors present may

adjourn the meeting, without obligation to give notice other than announcement at the meeting,
until a.quorum is present.



Section 4.9. Action Without a Meeting. Any action required or penhitted to be taken
at a meeting of the Board of Directors or Executive Committee may be taken with equal

authority without a meeting if all members of the Board or Executive Committee, as the case
may be, consent thereto in writing setting forth the action so taken and the writing is filed with
the Secretary of the Association. Meetings of the Board or Executive Committee may be
lawfully convened, and a quorum ascertained, with one or more Directors participating by
conference telephone or equivalent means, provided each Director is able to speak to and hear

every other Director.

Section 4.10. Removal. A Director may be removed from office or from a meeting with
or without cause by a two-thirds vote of all of the Directors holding office at any regular or
special meeting of the Board.

Section 4.11. Other Committees. The Board of Directors may appoint such other
committees, for specific or general purposes, as it deems appropriate. Committees may include
Members who are not Directors. Committees shall keep and report promptly to the Board
minutes of their actions. The Board may remove any or all members of a committee without

cause and without notice.

Section 4.12. Reimbursement of Expenses. Directors shall not be compensated for

.

serving as Directors, and ordinarily shall not be reimbursed expenses of attending meetings of
Directors, but by authority of the Board or of the President a Director may be reimbursed for
documented, actual and reasonable expenses incurred on behalf of the Association at the

direction or on the specific authority of the Board or the President.
ARTICLE V
OFFICERS

Section 5.1. Composition. The principal Officers of the Association shall include a
President, a First Vice President/President-Elect, a Second Vice President/First Vice President-
Elect, a Secretary and a Treasurer. The Board may appoint other, subordinate, Officers it deems
necessary or useful for the operation and management of the Association, each of whom shall
have the powers, rights, duties, responsibilities and terms of office determined by the Board from
time to time. Any number of offices may be held by the same person, except the office of
President and any other office shall not be held by the same person.

Section 5.2. Term of Office. Officers shall be elected by the Members at every second
annual meeting of the Members from a slate (a) provided by a Nominations Committee

appointed by the Board of Directors, and (b) approved by the Board of Directors. Officers shall
serve until their respective succossors are duly elected and qualified, except that the First Vice

President/President-Elect automatically becomes President and the Second Vice President/First
Vice President-Elect automatically becomes First Vice President/President-Elect on the

adjournment of the-second succeeding annual meeting.



Section 5.3. Powers and Duties. The Officers of the Association shall have the powers
and duties described herein and such others as may be prescribed from time to time by the Board

of Directors.

(a) President. The President is the chief executive officer of the Association.
The President shall preside at all meetings of Members and Directors, shall see that all
orders and resolutions of the Board are carried into effect and shall have such other duties
as may be prescribed from time to time by the Board. The President has general
supervision of the Association, subject to the direction of the Board, and has all authority
and duties usually incumbent upon the chief executive officer of a corporation. The
President may delegate one or more functions or responsibilities to an Officer, agent or
employee of the Association and may authorize in writing other Officers to do so.

(b) First Vice President/President-Elect. The First Vice President-President Elect
shall succeed to the powers and duties of the President in the President's absence or
disability and shall have other powers and perform other duties prescribed by the Board
of Directors, the President or the Bylaws.

(c) Second Vice President/First Vice President-Elect. The Second Vice
President/First Vice President-Elect shall succeed to the powers and duties of the
President in the absence or disability of both the President and the First Vice
President/President-Elect and shall have other powers and perform other duties
prescribed by the Board of Directors, the President or the Bylaws.

(d) Secretary. The Secretary shall be secretary of all meetings of the Board and,
subject to review and approval by the Board, shall record all proceedings of such
meetings in the minute book of the Association. The Secretary shall give proper notice of
meetings of Directors, shall mail copies of the minutes of each Directors' meeting to all
Directors within thirty days after such meeting, shall maintain in good order all records
and correspondence of the Association and shall perform such other duties as may, from
time to time, be prescribed by the Board, the President or the Bylaws.

(e) Treasurer. The Treasurer shall keep the books of the Association, make all
financial collections and disbursements, shall maintain in good order all records relating
thereto, shall distribute to the Directors at each annual meeting a statement of receipts
and disbursements for the preceding fiscal year, have custody of the assets of the
Association and perform such other duties as may, from time to time, be prescribed by
the Board, the President or the Bylaws.

Section 5.4. Vacancies. Vacancy in any office resulting from any cause may be filled
by appointment by the Board.

Section 5.5. Removal. Any Officer may be removed at any time, with or without cause,
by the affirmative vote of 2 majority of the Board.



Section 5.6. Reimbursement of Expenses. Officers shall not be compensated for
serving as Officers, and ordinarily shall not be reimbursed expenses, but by authority of the
Board an Officer may be reimbursed for documented, actual and reasonable expenses incurred
on behalf of the Association at the direction or on the specific authority of the Board or the

President.

ARTICLE V1
DUES AND ASSESSMENTS

Section 6.1. Amount. Each Member shall pay to the Association annual dues set by
resolution of the Board on such formula, allocation or other basis as the Board determines from

time to time.

Section 6.2. Payment. Dues are due and payable in full each year on or before the date
of the annual meeting of Members.

Section 6.3. Special Assessments. By a vote of seventy-five percent or greater of the
Directors then holding office, the Board may levy on Members from time to time special
assessments, which shall be treated for all purposes as additional dues, and are due and payable

on the date established by the Board.

ARTICLE VII
INDEMNIFICATION

Section 7.1. Indemnification. To the full extent permitted under Illinois law as it exists
on the date hereof or as hereafter amended, a Director, Officer, agent or member of a committee
other than a Director or Officer of this Association shall be indemnified by this Association
against expenses incurred in connection with any act or omission in his or her capacity as an
Officer, Director, agent or member of a committee other than an Officer or Director of the
Association. Any amendment or repeal of this Article VII shall not adversely affect any right or
protection of a Director, Officer, agent or member of a committee other than a Director or
Officer of the Association for or with respect to any acts or omission of such Director, Officer,
agent or member of a committee other than a Director or Officer occurring before such

amendment or repeal.

Section 7.2. Insurance. The Board may authorize the purchase of such insurance as it
deems appropriate to protect the Association and its Directors and Officers from liability
resulting from or in connection with their acts or omissions.

ARTICLE VvITl

MISCELLANEOUS



Section 8.1. Fiscal Year. The fiscal year of the Association shall be the year ending
December 31 of each calendar year.

Section 8.2. Annual Statements. Not later than four months after the close of each
fiscal year, and in any case before the next annual meeting of the Board of Directors, the

Treasurer shall prepare or cause to be prepared:

(a) a balance sheet showing in reasonable detail the financial condition of the
Association as of the close of its fiscal year; and

(b) a statement showing the sources and uses of funds by the Association during
its fiscal year.

In even numbered years beginning in 1992, the President or another Director appointed by the
President shall, before the annual meeting of the Board of Directors, review the Association's
books and records and related documentation for the preceding fiscal year, and report to the
Board thereon at the annual meeting.

Section 8.3. Notices. Notices shall be in writing and shall be personally delivered,
mailed to the recipient's last known address on record with the Secretary of the Association, or

sent by facsimile, telex or private courier service.

Section 8.4. Authority. No person, other than a duly appointed Officer of the
Association acting within his or her authority in that capacity, shall speak for or on behalf of the
Association, contract for or bind the Association, or incur any obligation for or on behalf of the
Association without the express written authority of the Board or the Executive Committee,
which authority may be general or limited, or as may be expressly permitted by the Articles of

Incorporation or Bylaws of the Association.

ARTICLE IX
AMENDMENTS

The Board of Directors may alter, amend, restate or repeal these Bylaws in whole or in
part or adopt new Bylaws by action by a majority of all of the Directors then holding office;
except that Section 6.3 of these Bylaws may be amended only by a vote of seventy five percent
or greater of the Directors then holding office.

CERTIFICATION

1, Jack Russell, do hereby certify that 1 am the duly appuiuted, qualified and acting
Secretary of Upper Midwest Kentucky Fried Chicken Franchisee Association, Inc., a corporation
organized under the laws of the State of Illinois, and that the foregoing is a true and correct copy
of the Bylaws adopted on October 5, 1992 by the Board of Directors.



Jack Russell, Secretary



R Albert Kiss /[FEC/US To nbuethe@briggs.com

08/10/2005 04:29 PM Mai Dinh/FEC/US@FEC, Robert Knop/FEC/US@FEC, Rosie
cc Smith/FECUS@FEC, Merita Johnson/FEC/US@FEC,

aselden@briggs.com
bcc
Subject AKFCF Inc. PAC

Dear Mr. Buethe:

This is to acknowledge our receipt of the email Mr. Andy Selden sent us on August 4, 2005 regarding this
matter, and to acknowledge our receipt of several articles of incorporation and bylaws for the U.S. regional

associations sent by letter dated August 8, 2005.

We understand that Mr. Selden is the most knowledgeable person about the matters we discussed by
phone today, and that since he is unavailable until late next week there may be some delay in your

response to this email.

As discussed, the letter attached to your August 4th email appears to cite a version of section 4.2 of the
AKFCF Inc. ("AKFCF™) Bylaws that we don't have. We look forward to receiving a copy of the AKFCF

Bylaws that are currently in effect.

We understand that the AKFCF Bylaws provide that the AKFCF Board of Directors is composed of three
directors from each of the ten regional associations that is a member of the AKFCF (3 directors x 10
regions = 30 directors) and the five AKFCF executive officers (i.e., President, First Vice President, Second
Vice President, Secretary and Treasurer). Must the five AKFCF executive officers be selected from the 30
directors, or may persons not included in the 30 directors be appointed as one (or more) of the five AKFCF
executive officers, so that the AKFCF Board of Directors may have as many as 35 members? Please

explain.

‘As mentioned, we need responses to these questions (and certain materials already requested) to
supplement your letter dated July 14, 2005 in order to make your request complete. If you have any
questions, please feel free to contact me or Robert Knop at (202) 694-1650 or via email (akiss@fec.gov or

rknop@fec.gov).
Thank you.

Albert J. Kiss
FEC Office of General Counsel



2200 IDS CENTER
80 SOUTH EIGHTH STREET
MINNEAPOLIS. MINNESOTA 55402

BRIGGS axo MORGAN TELEPHONE {612) 977-8400

FACSIMILE (612) 977-8650

PROFESSIONAL ASSOCIATION WRITER'S DIRECT DIAL

(612) 977-8248
WRITER'S E-MAIL

nbuethe@briggs.com

August 10, 2005 =

[

=

[~
VIA FEDERAL EXPRESS - g;
Albert J. Kiss .Z_ .—; U
Robert Knop = = 2

Federal Election Commission
Office of General Counsel
999 E Street, N.W.
Washington, D.C. 20463

Re: AKFCF Political Action Committee
Dear Mr. Kiss and Mr. Knop:

This letter will supplement our August 8, 2005, response to your e-mail of August 1,
2005.

The following is a list of documents enclosed with this letter in response to your request:

1. Articles of Incorporation of the Greater Southwestern Kentucky Fried Chicken
Franchisee Association, Inc.; and

2. Articles of Incorporation of the Northwest Kentucky Fried Chicken Franchisee
Assn, Inc.

The Articles of Incorporation for the Southern California KFC Franchisees Association,
Inc. have been ordered and will be sent to you as soon as they are received in this office.

Sincerely,
bt
/s
Neal T. Buethe

o

/
Enclosures
1801986v1 SAINT PAUL OFFICE ® FIRST NATIONAL BANK BUILDING ® WWW.BRIGGS.COM
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Arkansas Secretary of State
Charlie Daniels

State Capitol Building # Little Rock, Arkansas 72201-1094 « 501.682.3409 -

I, Charlie Daniels, Secretary of State of the State of Arkansas, and as such, keeper of the
records of domestic and foreign corporations, do hereby certify that the following and
hereto attached instrument of writing is a true and perfect copy of

All Corporate records on file for

GREATER SOUTHWESTERN KENTUCKY FRIED
CHICKEN FRANCHISEE ASSOCIATION, INC.

In Testimony Whereof, I have hereunto set my hand
and affixed my official Seal. Done at my office in the
City of Little Rock, this 9th day of August 2005.

Charlie Daniels
Secretary of State

By: ,&,«vﬂ' /A’t’w

7. .
sue.stiles




'CERTIFIED COPY'

ARTICLES OF. INCORPORATION

SREATER ' SOUTHWESTERN . KENTUCKY ' FRIED - CHICKE

‘:Ln no event shall any 1ncome or profJ.t of the
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SeCretary of State

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of
ARTICLES OF INCORPORATION

of

NORTHWEST KENTUCKY FRIED CHICKEN
FRANCHISE ASSN,, INC.

as filed in this office on February 25, 1985.

Date: August9,2005

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

Sam Reed, Secretary of State




S']IATE of WASHING'ION SECRETARY of STATE |

1, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal,

hereby issue this

CERTIFICATE OF INCORPORATION

to

NORTHWEST KENTUCKY FRIED CHICKEN FRANCHISEE ASSN., INC.

a Washington Profit corporation. Articles of Incorporation were

filed for record in this office on the date indicated below.

Corporation Number: 2-357311-6 Date: pebruary 25, 1985

Given under my hand and the seal of the State
" of Washington, at Olympia, the State Capitol.

1778

UMW

Ralph Munro, Secretary of State

SSF 67




. : CUUZYZ FEH Lo uY

ARTICLES OF INCORPORATION FILED
OF FEB 25 1985

NORTHWEST KENTICKY FRIED CHICKEN FRANCHISEE ASSN., I Flan) OF STATE

. STATE OF WASHINGT
*KNOW ALL PERSONS BY THESE PRESENTS: That the undersigned, Ole J. Lillearen f

.

for
the purpose of forming a corporation under the laws of the State of Washington, and in pursuance thereof do _______ hereby sign
and acknowledge the following Articles of Incorporation, in duplicate originals, and state as follows:

ARTICLE L

The name of this corporation is and shall be
NORTHWEST KENTUCKY FRIED CHJ{ICI:T]%gLNE I{:‘RANCHI SEE ASSN., _INC.

The corporation is to have perpetual existence.

ARTICLE IIL

The general nature of the business of the corporation and the objects and purposes proposed to be transacted, promoted and car-
ried on by it, are as follows:

1. To engage in any lawful business as authoriéed in the

STATE OF WASHINGTON

2. In furtherance of and not in limitation of the general powers conferred by the laws of the State of Washington, it is expressly
provided that this corporation shall also have the following powers:

(a) To purchase or otherwise acquire, so far as permitted by law, the whole or any part of the underteking and business of any

person, firm or corporation and the property and liabilities, including the good will, assets and stock in trade thereof, and to pay

for the same either in cash or in shares, or partly in cash and partly in shares.

(b) To purchase or otherwise acquire, and to hold, maintain, work, develap, sell, lease, exchange, hire, convey, mortgage, or

otherwise dispose of and deal in, lands and leaseholds, and any interest, estate and rights in real property and any personal or

mixed property, and any franchises, rights, business or privileges necessary, convenient and appropriate for any of the purposes

herein expressed.

f{c) To acquire by purchase, subscription, or otherwise, and to hold for investment or otherwise, and to use, sell, assign, transfer,

mortgage, pledge, or otherwise deal with or dispose of stocks, bonds, or any obligations or securities of this or any corporation or

corporations; and to merge or consolidate with any corporation in such manner as may be provided by law.

(d) To borrow money, and to make and issue notes, bonds, debentures, obligations and evidences of indebtedness of all kinds,

whether secured by mortgage, pledge or otherwise, without limit as to amount, except as may be prohibited by statute, and to

secure the same by mortgage, pledge or otherwise, and generally to make and perform agreements and contracts of every kind

and description. :

(e) To conduct and carry on its business, or any part thereof, and to have one or more offices, and to exercise all or any of its cor-

porate powers and rights in the State of Washington, and in the various states, territories, colonies and dependencies of the

United States, in the District of Columbia, and in all or any foreign countries or country.

(f) To do all and everything necessary, suitable and proper for the accomplishment of any of the purposes, or the attainment of

any of the objects, or the furtherance of any of the powers hereinabove set forth, either alone or in association with other cor-

porations, firms or individuals, aud to do every act or acts, thing or things, incidental or appurtenant to or growing out of or con-
nected with the aforesaid business or powers, or any part or parts thereof: Provided, the same be not inconsistent with the laws

under which this corporation is organized.
(g) To have such powers as are conferred upon corporations under the laws of this state.

ARTINTR TV .

The aggregate number of shares which the corporation shall have authority to issue, including the classes thereof and special
provisions, are as follows:

500 shares, common, no par value

Articles of Incorporation ' 253
Whashinotan 1.aeal Rlank Inn.. Ballavua. WA Form No. 71 1/83



Corporalions Division
Olympia, Washwnglon 98504
information (206) 7537115
Ralph Munro Receptiorus! (206) 753-7120

STATEMENT AS TO THE VALUE OF NON PAR STOCK

1, OVE :T'LALAJEOﬂETj , acting in the capacity of REASTOLED AT
(name) (title)

of the corporation entitled Nonwwess ety Paaed cmuz_aj funemnsice
(name of corporation) XV IN

state that to the best of my knowledge and belief the value
received and to be received by said corporation in return for the

issuance of its non par value stock does not exceed the sum of

$ ‘5\‘000000 .

Ha\es S

(date) (signaturt}ﬂf bfficer/representative)

ssf 22



. Corporations Division
Olympia, Washington 98504
information (206) 753-7115
Receptionist (206) 753-7120

Ralph Munro

CONSENT TO SERVYE AS REGISTERED AGENT

1, O\E -T'\-‘\-LEfﬂ»@'\‘ , hereby consent to serve as

Registered Agent in the state of Washington, for the following

corporation: No wwesT WSN‘\U(-\(‘ fued C\'-\\C&LsA fPrancAHSES ASSN.,INC

I understand that as agent for the corporation, it will be my
'resﬁonsibility to receive service of process in the name of the
corporation; to forward all mail to the corporation; and to
immediately notify the office of the Secretary of State in the
event of my resignation, or of any éhanges in tﬁe registered

office addréss of the corporation for which I am agent.

v\/u l?,é’ - W

g
‘(date) (signature of Agent)

oo\ \&TH, Loneyulew, WA 43b32_—

(Registered office address)

(Note: If this form is to be used for a NONPROFIT corporation

filing, a copy of the Resolution of Board of Directors appointing

the agent must be attached to this consent form.)

eaf 23
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2200 IDS CENTER
. 80 SOUTH EIGHTH STREET
‘ MINNEAPOLIS, MINNESOTA 55402

TELEPHONE (612) 977-8400
BRIGGS AnND MORGAN FACSIMILE (612) 977-8650
PROFESSIONAL ASSOCIATION WRITER'S DIRECT DIAL

(612) 977-8699
WRITER'S E-MAIL

rgipson@briggs.com
August 19, 2005
VIA FEDERAL EXPRESS =
——
=
Albert J. Kiss "':’J
Robert Knop (N
Federal Election Commission o
Office of the General Counsel "
999 E. Street, N.-W. o
Washington, D.C. 20463 ire)

RE: AKFCEF Political Action Committee
Gentlemen:

I am writing in response to your e-mail to Mr. Buethe dated August 10, 2005. As you
know, Mr. Buethe and Mr. Selden are both out of the office and in the interests of moving this
process along quickly, they asked that I respond to your questions.

First, the AKFCF Bylaws that are currently in effect are those that were previously
forwarded to your attention. The block quote in paragraph 4 of Mr. Selden's August 2, 2005
letter contained language that was intended to be in the text of the letter. I apologize for any
confusion that this has caused.

Second, there is no requirement that an officer be one of the 30 representative directors
from each region. However, if a representative member is chosen to be an officer, the region
cannot designate another person to represent it on the board. Thus it is possible for the AKF CF
Board of Directors to have anywhere from 30-35 members. See Article IV, Section 4.2 of the
AKFCF By-Laws.

Finally, I confirm that the AKFCF PAC charter and bylaws previously sent to you were
adopted on August 10, 2005.

I have also enclosed the remaining regional articles from Southern California.

1805903v1 SAINT PAUL OFFICE ® FIRST NATIONAL BANK BUILDING ® WWW.BRIGGS.COM
MEMBER — LEX MUNDI. A GLOBAL ASSOCIATION OF INDEPENDENT LAW FIRMS



BRIGGS asxo MORGAN

Albert J. Kiss
August 19, 2005
Page 2

I believe that this is everything you requested. If you need any additional information,
please let us know. Otherwise, I assume that the 60 day response time period will start to run

upon your receipt of this correspondence.

Robin Caneff Gipson

Thank you for your attention to this matter.

Very yrnly yo

RCG/kb

1805903v1



R R TR B G 1 C1” CORPORATION 916 441 6420
P.B2

State of California
Secretary of State

| BRUCE MCPHERSON, Secretary of State of the State of

California, hereby certify:

That the attached transcript of / page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and

that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

AUG 1 2 2005

< ™
,./,;,;,‘,’,'4 ‘

4 Wy R,
4
/A
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H
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2
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= 7. y 9
RS iz d - .

BRUCE McPHERSON
Secretary of State

Sec/Stata Form CE-108 (REV 03/31/05)
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ARTICLES OF IRCORPORATION
or

FILED

In the 2thce of s Secrssory of SicR
ol the Sie of Coiilemia

; MAY - 3 1990
SOUTHERN CALIFORNIA KFC FRANCHISEES ASSOCIATION, INC,

Ursach T

ARTICLE 1 MARCH FCNG 13, SececLfy of Sizte
vhe name of this corporation is:

southern California KFC Franchisees association, Inc.

ARTICLE 2

A. This corporation is a nonprofit mutual benefit
corporation organized under the Nonprofit Mutual Benefit
Corporation Law. The purpose of this corporation is to
engage in any lawful act or activity for which a corporation
may be organized vnder such law.

B. The specific purpose of this corporation is >
promote and further the interests of the Rentvcky irizd
chicken franchisees in Southern California.

ARTICLE 3

The name in the State of California of this
corporation's initial agent for service of process is:

Rodney R. Hatter, Esdq.
Hatter & Davey
1201 Dove Street, Suite €00
Newport Beach, CA 92660

ARTICLE 4

Notwithstanding any of the above statements of purposes
and powers, this corporation shall not, except to an
insubstantial degreee, engage in any activities or exercise
any powers that are not in furtherance of the specific
purposes of this corporation,

pated: May 2, 1990 __%m,_“

Roe@ney R. Hatter

I declare that I am the person who executed the above
Articles of Incorporation, and that this instrument is my act

and deed _
| e
-@2;'_;, Baktror -

TOTAL P.G3



*Buethe, Neal T." To <bdeutsch@fec.gov>, <jlevin@fec.gov>

.com>
<NBuethe @Briggs cc "Selden, Andrew C." <ASelden@Briggs.com>
09/01/2005 11:46 AM

bcc

Mr. Deutsch and Mr. Levin

As we discussed this morning. in our letter of August 16, 2005, we stated that the AKFCF PAC
charter and bylaws previously sent to you on July 14th were adopted on August 10, 2005. We
need to correct that statement slightly. The AKFCF PAC Charter, Bylaws and Solicitation

policies adopted had some minor technical changes from the version attached to the July 14th
letter. I have attached the final versions below. The changes are:

Bylaws ,
Article I, line 1: Change "corporation” to "AKFCF PAC"

Article 3.2, lines 2 & 3: Insert "fiscal" before "year"

Article 3.2, line 4: Insert "/Chairperson” after President

Article 3.3, line 6: Change "Articles of Incorporation” to "Charter"

Article 4.1, line 2: Change "corporation” to "AKFCF PAC" twice

Article 4.1, line 3: Change "Articles of Incorporation” to "Charter"

Article 4.3, lines 2 & 3: Change "this corporation” to "the AKFCF PAC" twice
Article 4.4, line 5: Change "this corporation” to "the AKFCF PAC"

Article 4.5, line 1: Insert "/Chairperson" after "President”

, the Articles of Incorporation” to

Article 4.5, lines 6 & 7: Change "the laws of the State of
"law, the Charter"

Article 4.6, line 4: Change "Articles of Incorporation” to "Charter"

Article 4.8, line 2: Insert "/Chairperson" after "President”

Atrticle 5.1, line 2: Insert "/Chairperson” after "President”

Article 5.2, line 6: Change "this corporation” to "the AKFCF PAC" twice



Article 5.3, line 2: Insert "/Chairperson” after "President”

Article 5.5, line 1: Change "corporation” to "AKFCF PAC"

Article 5.6, lines 1 & 4: Insert "/Chairperson" after "President” three times
Article 5.6, line 2: Change "corporation” to "AKFCF PAC"

Article 5.7, line 2: Change "Articles of Incorporation” to "Charter"

Article 8.4, line 3: Change "corporation” to "AKFCF PAC"

Article 8.4, line 6: Change "Articles of Incorporation or Bylaws of the corporation” to "Charter or
Bylaws."

Certification Page, para. 1: Delete "a corporation”

Certification Page, para. 2: Change "corporation” to "AKFCF PAC" and insert "7" before "pages"

Solicitation Policy ,

page 4: Unbold last line

We also made a pagination correction.
Thank you.

Neal T. Buethe

Briggs & Morgan, PA

<<KFCdocs.PDF>>

CONFIDENTIALITY NOTICE: The information contained in this e-mail
communication and any attached documentation may be privileged,
confidential or otherwise protected from disclosure and is

intended only for the use of the designated recipient(s). It

is not intended for transmission to, or receipt by, any unauthorized

person. The use, distribution, transmittal or re-transmittal by
an unintended recipient of this communication is strictly

prohibited without our express approval in writing or by e-mail.
If you are not the intended recipient of this e-mail, please delete
it from your system without copying it and notify the above sender



so that our e-mail address may be corrected. Receipt by anyone other
than the intended recipient is not a waiver of any attorney-client
or work-product privilege.

This email has been scanned for all viruses by the MessageLabs SkyScan
service. (http://www.messagelabs.com)
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CHARTER
OF

ASSOCIATION OF KENTUCKY FRIED CHICKEN
FRANCHISEES, INC. ("AKFCF")
POLITICAL ACTION COMMITTEE

ARTICLE L.
COMPOSITION

The Association of Kentucky Fried Chicken Franchisees, Inc. Political Action Committee
("AKFCF PAC") is chartered as a Committee of the AKFCF Board of Directors.

ARTICLE I
PURPOSES AND AUTHORITY

AKFCF PAC is organized for the following purposes:

(1)  To support the mission of the AKFCF and of the AKFCF Government
Affairs Committee.

(2) To promote good citizenship and engage in political activities in support
of candidates for election to federal offices and issues, including issue advocacy, at the
federal level in support of the business interests of U.S. KFC franchisees.

(3)  To achieve these purposes, AKFCF PAC is authorized to solicit and
accept voluntary personal contributions, but only insofar as may be lawful. AKFCF PAC
is authorized to expend such political contributions to support or oppose the candidacy,
nomination and election of candidates for federal office, and to support or oppose any
political party committee, political committee, or any resolution or ballot issue all at the

federal, not state or local, level, in coordination with the AKFCF Government Affairs
Commiittee.

All solicitations, contributions, and expenditures by AKFCF PAC shall be made in
accordance with applicable laws and regulations, and the provisions of this Charter and the
AKFCF PAC Bylaws.

1772186vi




ARTICLE IIL
COMMITTEE COMPOSITION

The general management of the property, policies, programs and affairs of the AKFCF
PAC shall be exercised by a committee of eight U.S. KFC Franchisees (to be known as
Directors) seven of whom (one from each U.S. Regional member of AKFCF) shall be appointed
by the AKFCF Board of Directors or Executive Committee in accordance with the Bylaws, and
ex officio the President of AKFCF. The AKFCF President shall designate the President/Chair of
AKFCF PAC. )

ARTICLE IV.

BYLAWS

The AKFCF Board of Directors shall adopt, and reserves the authority to amend, restate
or abolish, Bylaws governing the activities of AKFCF PAC.

ARTICLEYV.
DISSOLUTION

This Committee may be dissolved at the direction of the AKFCF Board of Directors.
Upon such dissolution, all funds remaining in the depository accounts of AKFCF PAC shall be
promptly returned to the contributors of the funds in the manner and allocation determined by the
Board of Directors, or shall be promptly distributed to one or more political party committees or
to tax-exempt charitable organizations, in accordance with the provisions of the AKFCF PAC
Bylaws, as may be determined by the AKFCF Board.

1772186v1



BYLAWS
OF

THE ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES, INC.
POLITICAL ACTION COMMITTEE (“AKFCF PAC”)

ARTICLE L
OFFICES

In addition to its registered office, the AKFCF PAC may have offices at any other
location in the discretion of the Board of Directors.

ARTICLE IL
PURPOSE AND POWERS

The purpose of AKFCF PAC is to promote good citizenship and further business interests that
are of concern to the members of the AKFCF, through participation in the elective process at the
federal level of government and to accept voluntary contributions and make contributions and
other expenditures to encourage the election of qualified, informed, and constructive candidates
for office or to support or oppose any political party commiittee, political committee or any
resolution or ballot issue. '

ARTICLE 1L

MEMBERS

Section 3.1  Qualification. AKFCF PAC shall be a voluntary organization open only
to U.S.-resident natural persons who are franchisees of Kentucky Fried Chicken Corp., or its
affiliates or successors, to operate a KFC restaurant in the United States, and U.S.-resident
natural persons who are shareholders or owners of U.S. KFC franchisees that are incorporated
entities, and their respective executive and administrative employees who are paid on a salary
rather than on an hourly basis and who have policymaking, managerial, professional, or
supervisory responsibilities as defined in 11 CFR. § 114.1(c). AKFCF PAC shall be
independent of any political party, candidate, or organization except that it shall be a separate
segregated fund of the Association of Kentucky Fried Chicken Franchisees, Inc. (“AKFCF”). A
member may not be an employee, agent or consultant.

Section 3.2 Meetings of Members. An annual meeting of the Members shall be held
in the second half of each fiscal year at the time and place designated by the Board of Directors.
A midyear meeting shall be held in the first half of each fiscal year at a time and place
designated by the Board. Special meetings of the Members may be called by the Board or the
President/Chairperson, or 10% of the Members, or any five Directors.

Section 3.3  Voting. At meetings of Members, each Member is entitled to one vote in

poraon or by prowy an mach muaction tn come hefore the Membership., = At all meetings of
Members a quorum for the transaction of business requires forty percent (40%) of the Members.

The act of a majority of the Members present in person or by proxy at any meeting at which

1794175v1 1




there is a quorum is the act of the Members, except as may otherwise be specifically provided by
law, the Charter or these Bylaws. There shall be no cumulative voting. A quorum, once
established, is not lost by reason of departure of any number of Members from the meeting. Ifa
quorum is not present at any meeting of Members, the Members present may adjourn the
meeting, without obligation to give notice other than announcement at the meeting, until a
quorum is established.

Section 3.4  Notice of Meetings. Notice of each meeting of Members shall be given to
each Member at least 10, but not more than 50, days before the date of the meeting.

Section 3.5 Waiver of Notice. A Member may waive notice of a meeting of Members
before, at or after the meeting. Attendance at a meeting constitutes a waiver of notice of the
meeting and consent to the place, time, notice and convening of the meeting, except when a
Member states at the beginning of the meeting any objection to the transaction of business.

Section 3.6 Membership List. The Association shall maintain a complete list of
Member names, addresses, telephone and facsimile numbers, and e-mail addresses (as updated
periodically by Members). The Secretary shall make available for inspection during and for
seven days preceding each meeting of Members, a complete list of the Members entitled to vote
at the meeting. The list is open for examination by any Member for any purpose germanc to the
meeting during ordinary business hours of the Association, and during the course of the meeting.

Section 3.7 Proxies. Notwithstanding the terms of a proxy: A proxy must be in
writing, delivered to the Secretary or to the chair of a meeting, signed and dated by the Member,
and designate another Member of the same category in good standing as of the date of the
meeting as the proxy. A proxy expires no later than 150 days after it is executed. A proxy is
automatically revoked if the Member who gave it appears at a Meeting.

Section 3.8  Attendance. The Chair of a meeting may open all or parts of 2 meeting to
designated guests.

ARTICLEIV.
BOARD OF DIRECTORS

B e e et

Section 4.1 General Powers. The Board of Directors shall manage the property,
policies, programs, and affairs of the AKFCF PAC to carry out the purposes of the AKFCF PAC
stated in the Charter. '

Section 4.2 Board Size. The Board of Directors shall consist of seven appointed
directors and, ex officio, the President of AKFCF. The initial appointed directors shall be
appointed by the President of AKFCF after consulting with the President of each domestic
Region. Each initial appointed Director shall serve for such term as may be determined by the

President of AKFCF, and thereafter until a successor is chosen and qualified, or until the
Director resigns or is removed.

Cootiom 42  Omalification. Directors shall be of legal age, and lawful residents of the

United States, and shall meet the qualifications in Section 3.1 to be Members of the AKKFLY
PAC. No two appointed Directors of the AKFCF PAC shall be employees or affiliates of the

1794175v1 2




same KFC franchisee and no two appointed Directors shall be primarily from the same AKFCF
Region.

Section 4.4 Appointment. The President of AKFCF after consulting with the
President of each domestic Region shall present a slate of seven qualified nominees, one from
each AKFCF domestic (United States) Regional member, annually to the AKFCF Board of
Directors. The seven individuals approved annually by the AKFCF Board of Directors shall
serve one year terms as Directors of the AKFCF PAC.

Section 45 Meetings. A meeting of the Board may be called by the
President/Chairperson or by any three Directors. Written notice of every annual, regular and
special meeting of the Board shall be delivered, mailed, faxed, or sent by means of electronic
communications, to each Director, addressed to the last address on file with the Secretary, at
least twenty-four (24) hours before the meeting is to be held. Each such notice shall state the
time and place of the meeting, but need not state the purposes thereof except as otherwise
expressly required by law, the Charter, or these Bylaws. Notice of any meeting may be waived
by a Director by signing a written waiver of notice or by attending the meeting. Directors may
participate in a meeting by means of conference telephone through which each Director can
speak and be heard by all participants. A Director may not appoint a proxy. A decision of the
Directors is required to (2) determine to whom or on whose behalf contributions or expenditures
will be made to support or oppose the candidacy, nomination and election of candidates for
federal office, or to support or oppose any resolution or ballot issue, or (b) to determine the
disposition of funds belonging to AKFCF PAC upon its dissolution. In lieu of a meeting, the
directors may act on behalf of AKFCF PAC through a unanimous written consent resolution
signed by all of the Directors.

Section 4.6 Required Vote. At all meetings of the Board a quorum for the transaction
of business requires a majority of the Directors then holding office. The act of a majority of the
Directors constituting a quorum is the act of the Board, except as may be otherwise specifically
provided by law, the Charter, or these Bylaws. If a quorum is not present at 2 meeting of the
Board, the Directors present may adjourn the meeting, without obligation to give notice other
than announcement at the meeting, until a quorum is present. A quorum once established is not
lost by reason of departure of any number of Directors from the meeting. Meetings of the Board
may be lawfully convened, and a quorum ascertained, with one or more Directors participating
by conference telephone or equivalent means, provided each Director present is able to speak to
and hear every other Director.

Section4.7 Removal and Vacancies of Board Members. Any Director may be
removed, with or without cause, by the Board or Executive Committee of AKFCF. Vacancies
shall be filled by the President of AKFCF.

Section 4.8 Resignation of Board Member. Any Director may resign at any time by
delivering a written resignation to the President/Chairperson or Secretary or to the President of
AKFCF. The resignation of any director shall take effect at the time, if any, specified therein, or

if no time is specified therein, immediately upon receipt thereof by the officer of this corporation
to whom it 1s given; and, uniess owmerwise spoulficd ticivin, the acooptance of ouoch rocignatinn

shall not be necessary to make it effective.
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ARTICLE V.

OFFICERS

Section 5.1 Number. The AKFCF PAC shall have no fewer than three (3) officers.
The officers shall include a President/Chairperson, a Treasurer, an assistant Treasurer and such
other officers as may be determined by the Board of Directors. A person may hold more than
one office at the same time.

Section 5.2  Appointment, Term of Office, and Qualifications. The officers shall be
appointed by the Board of Directors. The officers shall hold their respective offices for such
terms and shall exercise such powers and perform such dutics as shall be determined from time
to time by the Board of Directors. All officers shall hold office until their successors are chosen
and qualified or until their respective earlier resignation or removal. Officers shall be Members
of the AKFCF PAC, but need not be Directors of the AKFCF PAC.

Section 5.3 Resignation. An officer may resign at any time by giving written notice
of his or her resignation to the President/Chairperson or to the Secretary or t0 the President of
AKFCF. The resignation of an officer shall take effect at the time, if any, specified therein, or if
no time is specified therein, immediately upon receipt thereof by the officer to whom it is given;
and, unless otherwise specified therein, acceptance of such resignation shall not be necessary to
make it effective.

Section 5.4 Removal. Any officer may be removed, either with or without cause, by
the Board of Directors.

Section 5.5 Vacancies. A vacancy in an office of the AKFCF PAC shall be filled by a
majority of the Directors then in office.

Section 5.6  President/Chairperson. The President/Chairperson shall have and
exercise general charge and supervision over the day to day activities of the AKFCF PAC under
the direction of the Board of Directors; shall do and perform such other duties as may be
assigned by the Board; and in general shall perform all duties usually incident to the office of the
President/Chairperson.

Section 5.7 Treasurer. The Treasurer shall be the Chief Financial Officer of AKFCF

PAC. Subject to provisions of the Charter and applicable law, the Treasurer shall have custody

of all funds, shall keep full and accurate accounts of receipts and disbursements in books

belonging to AKFCF PAC, shall cause all funds to be deposited, and shall keep detailed records,

. accounts, bills and receipts in a manner authorized by the AKFCF PAC. The Treasurer shall

disburse the funds of AKFCF PAC as may be ordered by the Board of Directors, taking proper

documentation for such disbursements. The Treasurer shall also prepare, sign, file and maintain
copies of all reports and tax returns concerning the activities of AKFCF PAC.

1794175v1 4
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ARTICLE VL

SOLICITATION OF VOLUNTARY CONTRIBUTIONS
Section 6.1  Solicitations. AKFCF PAC, in accordance with applicable law, may
solicit and accept voluntary political contributions only from members and from qualified
executives, administrative personnel, and stockholders/owners of the U.S. franchisee members of
the U.S. domestic Regional members of AKFCF, insofar as may be lawful.

Section 6.2 Deposit of Funds. Voluntary political contributions received by AKFCF
PAC shall be deposited in a checking account or similar transaction account designated by the
Treasurer as the depository of AKFCF PAC. Except as provided by applicable law, all voluntary
contributions shall be deposited within 10 days of the Treasurer’s receipt thereof. Funds in the
depository account, and any other accounts maintained by the Treasurer on behalf of AKFCF
PAC, shall be reported, maintained and disbursed from said accounts in accordance with
applicable law.

Section 6.3 Investment of Funds. Funds may be transferred from the depository
account for investment purposes, but shall be returned to the depository account before being
used to make contributions or expenditures to or on behalf of federal or other candidates, or in

“support of or in opposition to any resolution or ballot issues.

Section 6.4 No Commingling. No funds belonging to AKFCF, or to any other
person, entity or organization, shall be commingled with any funds of AKF CF PAC.

ARTICLE VIL

CONTRIBUTIONS AND EXPENDITURES
Section 7.1 Contributions. The Treasurer shall cause to be made such disbursement
or disbursements in support of or in opposition to federal candidates, or in support or in
opposition to any resolution or ballot issue as shall be determined by the Board of Directors. In
no event shall such disbursements to or on behalf of any single candidate or political committee,
or the aggregate of all disbursements made to or on behalf of all candidates, exceed any
maximum amounts applicable to AKFCF PAC under applicable law.

Section 7.2 Other Expenditures. In accordance with applicable law, AKFCF PAC
may make such other expenditures, contributions, and disbursements as may be authorized by
the Board of Directors.

ARTICLE VIIL
MISCELLANEOUS

Section 8.1 Fiscal Year. The fiscal year of AKFCF PAC shall be the year ending
UCIODET D1 uf cavli valoudas yvar.
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Section 8.2 Annual Statements. Not later than four months after the close of each
fiscal year, and in any casc before the next annual meeting of the Board of Directors, the
Treasurer shall prepare or cause to be prepared and deliver to the President and Secretary:

(@)  abalance sheet showing in reasonable detail the financial condition
of AKFCF PAC as of the close of its fiscal year; and

(b)  a statement showing the sources and uses of funds by AKFCF
PAC during its fiscal year.

Section 8.3 Notices. Notices shall be in writing and shall be personally delivered,
mailed to the recipient's last known address on record with the Secretary, or sent by facsimile, e-
mail, telex or private courier service.

Section 8.4 Authority. No person, other than a duly appointed Officer of AKFCF
PAC acting within his or her authority in that capacity, shall speak for or on ‘behalf of AKFCF
PAC, contract for or bind the AKFCF PAC, or incur any obligation for or on behalf of AKFCF
PAC without the express written authority of the Board or the Executive Committee, which
authority may be general or limited, or as may be expressly permitted by the Charter or Bylaws.

Section 8.5 Required Signatures. Signatures of two officers shall be required on all
checks drawn on funds of AKFCF PAC over $1,000.

ARTICLE IX.
AMENDMENTS TO BYLAWS

ALV NV S =

The Bylaws may be amended, restated or repealed in whole or in part by action of the
Board of Directors and concurrence by the Board of Directors of AKFCF.
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The undersigned DOES HEREBY CERTIFY that:

1. I am the duly elected and acting Secretary of the AKFCF PAC; and

2. The foregoing Bylaws, consisting of 7 pages, constitute the original Bylaws of the
AKFCF PAC as duly adopted by written action of the directors, effective as of

, 2005.

IN WITNESS WHEREOF, I have hereunto subscribed my name as of the’ day

of , 2005.

AKFCF PAC

By:

Its:
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AKFCF PAC SOLICITATION POLICY

Following are guidelines for solicitation for contributions to the Association of Kentucky
Fried Chicken Franchisees Political Action Committee (AKFCF PAC, or the *PAC"). Federal
law prohibits soliciting on behalf of a PAC in a coercive way or in a way that suggests that an
employee's decision concemning contributing to the PAC is a condition of an employee's
employment or in any way will affect continuing employment. The following are examples of a
solicitation: direct requests for a contribution, asking persons to buy tickets 10 a fund-raising
event or a raffle, or operating a fund-raising booth at a trade association convention.

The following guidelines must be followed in every solicitation by the PAC:

1. Corporate entities cannot be solicited, and cannot make contributions to the PAC.
Under no circumstances may the PAC solicit the general public.

2. The PAC may solicit and may accept contributions only from stockholders, and
executive or administrative personnel, of U.S. Kentucky Fried Chicken
franchisees who are members of one of the seven domestic U.S. Regional
members of the Association of Kentucky Fried Chicken Franchisees, Inc. These
persons are called the PAC's "restricted class." Individuals who are paid by a
salary rather than an hourly basis and who have policymaking, managerial,
professional or supervisory responsibilities are considered "executive or
administrative personnel." This definition includes corporate officers, executives
and managers. Professionals represented by labor unions, salaried low-level
supervisors of hourly employees, former or retired personnel or consultants may
1ot be solicited. Corporate directors of members of the restricted class may only
be solicited if they are stockholders or receive a regular salary or fee for their
service.

3. Immediate family members (mother, father, sons and daughters) of members of
the restricted class who reside with the member of the restricted class are also
members of the restricted class and may be solicited, and contribute to the PAC.

4. No corporate member of the restricted class may be solicited by or on behalf of
the PAC, or contribute to the PAC, unless both (1) the Region (the Regional
member of AKFCF) of which the member of the restricted class is a member
franchisee; and (2) the member franchisee have given to the PAC written consent
for such solicitation or contribution to occur. A consent shall be in the form of a
resolution of the Region and member's Board of Directors certified by its
Secretary. If a member franchisee is a member of more than one Region, for
purposes of the Region's consent the franchisee shall be deemed to belong only to
the Region in which the franchisee has its principal place of business. A Region
or member must provide consent annually and no solicitation may be made of or

contribution accepted from a member of the restricted class unless the Region and
its member has consented as pl'owuca abouve widiln e prvialing 52 vwoolw and

has not notified the PAC that the consent has been withdrawn.
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10.

11.

12.

13.

14.
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Members of the restricted class may be solicited as often as necessary as
authorized by the PAC Board.

Federal law prohibits PAC solicitation of foreign nationals. Thus, no person from
the Mexico, CARIBLA, and Canada Regions may be solicited at any time.

The PAC may not collect contributions through a payroll deduction plan and
members of the restricted class may not designate a portion of their Regional
membership fees or dues to the PAC.

There is a limit of $5,000 on the amount an individual may contribute to a PAC in
a calendar year. In addition, cash contributions exceeding $100 per contributor
per year are illegal. For this reason, contributions to the PAC should be made by
check only.

Contributions to the PAC are not tax deductible.

When a contribution is received, the PAC's Treasurer must deposit it or return it
within 10 days of receipt. If the Treasurer is not available to do so, the Assistant
Treasurer must deposit the check or return it to the contributor within 10 days of
receipt.

The PAC's Treasurer must examine all contributions for evidence of illegality and
must determine whether the contribution exceeds the limits set forth under federal
law. If there is a question of legality, the Treasurer must, within 10 days of
receipt, deposit or retumn the contribution. If a possibly illegal contribution is
deposited, the PAC cannot use the funds until their legality is confirmed. The
funds in doubt must be segregated or the Treasurer must ensure that the deposit
account can cover any necessary refund. The Treasurer must return contributions
determined to be illegal contributions within 30 days of receipt. The Treasurer
must make and retain a written record noting the basis for the contribution's
appearance of illegality and disclose that the contribution's legality is in question
on any reports required to be filed in that timeframe. If the contribution is
accepted but later returned because it is illegal, the Treasurer must note the refund
on the report covering the reporting period in which the refund is made.

AKFCF and its Regional members may engage in joint solicitation of members of
the restricted class but may not engage in separate solicitation of the same people.

Contributions must be purely voluntary and undue pressure on any person to
contribute must be strictly avoided.

Contribution amounts may be suggested so long as it is clear that the guidelines
are only suggestions, will not be enforced and that the person solicited can
contribute in any amount he or she wishes or not contribute at all without any

reprical  The PAC mav not set minimum or maximum contribution amounts
except as provided by law.




15.

16.

17.

18.

19.

20.
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Solicitations cannot suggest that contributing is a condition of employment.
Thus, the following phrases cannot be used on a written solicitation: “"must
contribute," "have to contribute," or “js required to contribute.”

Solicitations cannot directly or indirectly imply that a contribution will affect an
employee’s opportunity for advancement. Solicitations may, however, inform
employees that it is important to contribute to the PAC. In addition, PAC
contributions can be characterized as helping to elect candidates holding views
consistent with the AKFCF members’ interests.

The PAC may use internet or intranet sites for fundraising purposes only if access
1o the site of the actual solicitation is limited to members of the restricted class.
The PAC may use email to send solicitations so long as the PAC uses appropriate
safeguards to ensure that only restricted class members receive the email.

Written or oral solicitations must communicate the following:

(@) A statement informing the person solicited of the political purposes of the
fund at the time of the solicitation;

(b) A statement informing the person solicited that he or she may refuse to
contribute without reprisal;

(c) So that the fund and the Treasurer are deemed to use best efforts to obtain
- reporting information on contributors, the following sentence: "Federal
law requires political committees to report the name, mailing address,
occupation and name of employer for each individual whose contributions
exceed $200 in a calendar year." This request must appear in a clear and
COnSpicuous manner on any 1esponse material contained in a solicitation.

(d)  That contributions to the PAC are not tax deductible as charitable
contributions for federal income tax purposes. This statement must also
be made in a conspicuous and easily recognizable format.

Follow-up communications with solicitees may not be made to ask solicitees if
they have contributed to the PAC, or if they have not contributed, to ask why not.
Follow-up communications can be made, however, to offer to answer any
questions a solicitee may have. An oral follow-up communication, such as a
phone call, should be scripted. Also, the direct supervisor of a person solicited
may not make follow-up communications. The PAC's Board and the AKFCF
Government Relations Committee must be notified in advance of any follow-up
communications with solicitees.

Oral solicitations should not be one-on-one. Oral solicitations of groups (e.g.,
Regional or AKFCF closed membership meetings) are permitted so long as the

solisitatinn ic ecrinted and the. PAC's Board and AKFCF’s Govemment Relations
Committee reviews the solicitation script and any audio visual materials used in

the solicitation.
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21.  Written solicitations must be reviewed in advance by the PAC's Board and by the
AKFCF Government Relations Committee. Attached to this policy is a sample
solicitation letter, contribution card and script for a meeting to solicit PAC
contributions.

Any variance from the procedures set forth above requires written approval of the
AKFCF PAC Board and AKFCF Government Relations Committee.

1768065v4




Sample Solicitation Letter

Dear

The purpose of this letter is to introduce you to the Association of Kentucky Fried
Chicken Franchisees' Political Action Committee (AKFCF PAC) and ask you to support
it with your voluntary contributions.

We recently formed the PAC to aid in our efforts to influence important public
policy issues that affect the well-being of U.S. KFC franchisees who are members of
AKFCF Regions. Federal policies and legislation increasingly dictate how we do
business. For example, minimum wage laws, environmental law, and obesity litigation
all have potentially adverse impacts on KFC franchisees.

We need to ensure that legislators and policymakers are fully informed of our
members' concerns. In addition, we need to help elect candidates who hold views
consistent with the goals of KFC franchisees. A PAC is a legal and efficient means of
combining our individual contributions so that those contributions have the maximum
effect and impact on the electoral process.

We need your support to make the AKFCF PAC succeed. We hope that you will
generously contribute to the AKFCF PAC. If you with to support the PAC, please fill out
the enclosed Contribution Card and return it with your contribution check to
. Please remember these two very important points:
Under federal law, only U.S. individuals may contribute to a PAC. Contributions by
corporations (including LLCs, etc.) and by non-U.S. citizens are strictly prohibited. Also,
contributions to PACs are not deductible on federal tax returns as charitable
contributions.

Sincerely,

1768065v4




PAC CONTRIBUTION CARD

I have decided to contribute to the AKFCF PAC. I am a; U.S. citizen. I have been
informed and am aware of the following:

) Contributions to the PAC will be used in connection with federal elections and are
subject to the prohibitions and limitations of federal law.

o I have a right to refuse to contribute to the PAC without reprisal.

. Any guideline contribution amounts provided to me are merely suggestions. I
may contribute more or less money or I can decide not to contribute. I will not be
favored or disadvantaged by reason of the amount of my contribution or my
decision not to contribute.

. Contributions to the PAC are not tax-deductible.
Federal law requires political committees to report the name, mailing address, occupation

and name of employer for each individual whose contributions exceed $200 in a calendar
year. Please provide the following information:

Name

Address

City State Zip Code
Title

Signature Date
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Script for Meeting to Solicit Contributions to AKFCF PAC

Thank you for taking the time to join me to discuss the AKFCF PAC.

It is important that U.S. KFC franchisees participate in the federal political
process. The well being of our KFC businesses depends on having lawmakers
who share our views on issues important to KFC franchisees.

For example, issues of importance to KFC franchisees include federal minimum
wage law, federal environmental laws, and diversity litigation.

A critical way for AKFCF's interests to be adequately represented in Congress is
for you to join the AFKCF PAC. The PAC allows qualified franchisees and their
executive employees to pool their money and have a stronger voice in the
legislative process.

Your participation is important to the success of AKFCF's Government Affairs
programs.

The materials I am handing out give instructions on how to make contributions to
the PAC. Please review thesc materials before deciding whether or not to
contribute. While we think your participation is important, your participation is
voluntary and if you decide not to make a contribution, you will not be
disadvantaged in any way.

Only qualified individuals may contribute. Please review the criteria carefully.




